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EQUIPMENT TRUST AGREEMENT dated as of
February 15, 1970, by and between CrEMIcAL BANEK,
a corporation duly organized and existing under the
laws of the State of New York, as Trustee (herein-
after called the Trustee), and GENERAL AMERIOAN
TraNsporTATION CORPORATION, a corporation duly
organized and existing under the laws of the State
of New York (hereinafter called the Company).

WaEeReas, the Company has agreed to cause to be sold,
transferred and delivered to the Trustee the railroad equip-
ment described herein; and

WEEREAaS, {itle to such railroad equipment is to be vested
in and is to be retained by the Trustee, and such railroad
equipment is to be leased to the Company hereunder until
title is transferred under the provisions hereof; and

‘WaEREas, General American Transportation Corpora-
tion 9% Equipment Trust Certificates due August 15,
1990 (Series 66) (hereinafter ealled the Trust Certificates),
are to be issued and sold in an aggregate principal amount
not exceeding $50,000,000, and the net proceeds of such
sale together with such other cash, if any, as may be re-
quired to be deposited by the Company as hereinafter pro-
vided is to constitute a fund equal to the aggregate principal
amount of Trust Certificates so issued and sold, to be known
as GexErAL AMERIOAN TraNsPorTATION ComPORATION EgQUIP-
MENT Trusrt, SERms 66, to be applied by the Trustee from
time to time in part payment of the Cost of the Trust Equip-
ment, the remainder of the Cost thereof to be paid out of
advance rentals to be paid by the Company as provided
herein; and

Waereas, the texts of the Trust Certificates and the
guaranty to be endorsed on the Trust Certificates by the
Company are to be substantially in the following forms,
respectively:



[FORM OF TRUST CERTIFICATE]
$........ No.........

"GENERAL AMERICAN TRANSPORTATION
CORPORATION

] 9% EQ,I.'TIPMENT Tl_msm C‘En'.rm_lcun .
) " Dur Avcusr 15, 1990
(Szrms 66)

Total Authorized Issue $50,000,000
CmemMioar Bank, Trustee

CurmicaL BANK, Trustee (hereinafter called the Trus-
tee) under an Equipment Trust Agreement (hereinafter
called the Agreement) dated as of February 15, 1970, by
and between the Trustee and General American Transpor-
tation Corporation, a New York corporation (hereinafter
called the Company), hereby certifies that

or registered assigns is entitled to an
interest of Dollars in Gieneral Ameri-
can Transportation Corporation Equipment Trust, Series
66, payable August 15, 1990, upon surrender of this Cer-
tificate to the Trustee at its principal corporate trust office
in the Borough of Manhattan, City and State of New York,
and to interest thereon from the date hereof until the
principal amount represented by this Certificate shall have
become due, payable on the fifteenth days of February and
Aungust in each year, beginning August 15, 1970, at the
rate of 9% per annum, with interest on any overdue
principal (and premium, if any) and interest, to the extent
legally enforceable, at the rate of 9.5% per annum; prin-
cipal (and premium, if any) and interest being payable
to the registered holder hereof at said office of the Trustee
in such coin or currency of the United States of America as,
at the time of payment, shall be legal tender for the pay-
ment of. public and private debts, but only from and out
of rentals or' other moneys received by the Trustee and

applicable to such payment under the provisions of the
Agreement. ' '



3

This Certificate is one of an authorized issne of Trust
Certificates in an aggregate principal amount not exceeding
$50,000,000, all maturing on August 15, 1990, and issued
or to be issued under the- Agreement, under which certain
railroad equipment leased to the Company (or cash or obli-
gations defined in the Agreement as “Investment Seeuri-
ties’’ in lieu thereof, as provided in'the Agreement) is held
by the Trustee in trust for the equal and ratable benefit of
the registered holders of the Trust Certificates issued there-
under. Reference is made to the Agreement (copies of
which are on file with the Trustee at its said office) for
a more complete statement of the terms and provisions
thereof, to all of which the registered holder hereof, by
accepting this Certificate, assents.

As a sinking fund for the Trust Certificates, the Agree-
ment provides for the payment by the Company to the
Trustee, on or before August 15 in each year, commencing
August 15, 1971, and continuing to and including August 15,
1989, of additional rental in an amount sufficient to
redeem $2,500,000 aggregate principal amount of Trust Cer-
tificates. As more fully provided in the Agreement, the
Trust Certificates are subject to redemption in part through
the application of such additional rental on August 15, 1971,
and on each August 15 thereafter to and including Au-
gust 15, 1989, on not less than 30 days’ prior notice given as
provided in the Agreement, at 100% of the prineipal amount
thereof, together with acerued and unpaid interest to the
date fixed for redemption. The Agreement further provides
that the Company may, at its option, credit against such
rental Trust Certificates aequired or redeemed otherwise
than through the operation of the sinking fund, such credit
to be in an amount equal to the aggregate principal amount
of such Trust Certificates.

As more fully provided in the Agreement, the Trust Cer-
tificates are also redeemalle on and after February 15, 1980,
as a whole at any time or in principal amounts of not less
than $1,000,000 from time {o time, at the option of the
Company, on not less than 30 days’ prior notice given as



4

provided in the Agreement, at the following redemption
prices (expressed in percentages of principal amount),
together with, in each case, acerued and unpaid interest to
the date fixed for redemption:

edeemed : © " . Optiénal

Durh:fll‘:-Month Period . . Redemption

Commencing February 15 o Prices’ '
19800 e e vt e i 104.00%
L £ 1 103.50
1982, ... i 103.00
1983. ... i i 102.50
1984. ... ... i, 102.00
1985, ...t e 101.50
1986. ... .0iiii ittt 101.00
B R (R 100.50

; and at 100% of the principal amount thereof, plus accrued
and unpaid interest to the date fixed for redemption, if re-
deemed on or after February 15, 1988.

The Trust Certificates are issuable as fully registered
Trust Certificates in denominations of $1,000 and any
multiple of $1,000. The several denominations of Trust
Certificates are interchangeable upon presentation thereof
for the purpose at said office of the Trustee, but only in
the manner, subject to the limitations and upon payment
of the charges provided in the Agreement.

This Certificate is transferable by the registered holder
hereof in person or by duly authorized attorney on the books
of the Trustee upon surrender to the Trustee at its said
office of this Certificate accompanied by a written instru-
ment of transfer, duly executed by the registered holder
in person or by such attorney, in form satisfactory to
the Trustee, and thereupon a new Trust Certificate or Cer-
tificates in authorized denominations for the same aggre-
gate principal amount will be issued to the transferee in
exchange herefor. The Trustee and the Company may
deem and treat the person in whose name this Certificate
is registered as the absolute owner hereof for the purpose
of receiving payment of principal (and premium, if any)
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and interest and.for all other purposes and shall not be
affected by any notice to the contrary. :

In case of the happening of an Event of Default (as
defined in the Agreement) the principal amount repre-
sented by this Certificate may become or be declared due
and payablé in the manner and with the, effect prov1ded
in the Agreement.

In wirness wHEREOF, the Trustee has caused this Cer-
tificate to be signed by one of its Vice Presidents, by his
signature or a facsimile thereof, and its corporate seal
or a facsimile thereof to be hereunto affixed or hereon
imprinted and to be attested by one of its Assistant Sec-
retaries, by his signature.

Dated as of
Cremioar, Banxg, Trusiee,

Attest: Vice President.

Asszstant Secretary.
[FORM OF GUARANTY FOR TRUST CERTIFICATE ]

General American Transportation Corporation, for a
valuable consideration, hereby unconditionally guarantees
to the registered holder of the within Certificate the prompt
payment of the principal of (and premium, if any, on)
said Certificate, and of the interest thereon specified in
said Certificate, with interest on any overdue principal
(and premium, if any) and interest, to the extent legally
enforceable, at the rate of 9.5% per annum, all in accord-
ance with the terms of said Certificate and the Equipment
Trust Agreement referred to therein.

GENERAL AMERICAN TERANSPORTATION
CoRPORATION,

President,
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WaEREaS, it is desired to secure to the holders of the
Trust Certificates the payment of the principal thereof at
maturity, whether by declaration or otherwise, as herein-
after more particularly provided, with interest to.said date
of matunty, as hereinafter provided, payable semiannually
on February 15 and August 15in each year, and to evidence
the rights of the holders of the Trust Certificates in sub-
stantially the form hereinbefore set forth;

Now, TaEREFORR, in consideration of the mutual cove-
nants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE
DEerINITIONS

Secrion 1.01. Definstions. The following terms (ex-
cept as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Agreement
shall have the respective meanings hereinafter specified ; all
other terms used in this Agreement which are defined
in the Trust Indenture Act of 1939 or which are by ref-
erence therein defined in the Securities Act of 1933 (except
as herein otherwise expressly provided or unless the con-
text otherwise requires) shall have the meanings assigned
to such terms in said Trust Indenture Aet and in said
Securities Act as in force at the date of this Agreement:

Affiliate of any corporation shall mean any corporation
which, directly or indirectly, controls or is controlled by,
or is under direct or indirect common control with, such cor-
poration. For the purposes of this definition, control (in-
cluding controlled by and under common control with), as
used with respect to any corporation, shall mean the posses-
sion, directly or indirectly, of the power to direet or cause
the direction of the management and policies of such corpo-
ration, whether through the ownership of voting securities
or by contract or otherwise.
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Commission shall mean the United States Securities and
Exchange Commission.

Company shall mean General American Transportation
Corporatmn and any successor or successors to it comply-
ing with the provzsmns of Section 5.09.

Corporate Trust Office shall mean the prinecipal corplo-
rate trust office of the Trustee in the Borough of Manhat-
tan, City and State of New York.

Cost, when used with respect to Equipment not built by
the Company or any Affiliate of the Company, shall mean
the actual cost thereof, and, with respect to Equipment
built by the Company or any such Affiliate, shall mean so-
called ‘‘car builder’s cost’’ including direet cost of labor
and material and overhead, but excluding any manufac-
turing profit.

Deposited Cash shall mean the aggregate of (a) cash
and any advance rentals on deposit with or to the credit of
the Trustee as provided in the first paragraph of Section
2.01 and, when required or indicated by the context, any
Investment Securities purchased by the use of such cash
pursuant to the provisions of Section 9.05, and (b) any
sums restored to Deposited Cash from rentals pursuant
to ‘Section 5.04(B)(1){b) and on deposit with or to the
credit of the Trustee.

Engineer’s Certificate shall mean a certificate signed by
the President or a Vire President of the Company or by any
other officer or employee of the Company appointed by the
Company.

 Equipment shall mean standard—gaugé railroad equip-
ment (other than passenger or work equipment), first put
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into use on or after May 1, 1968, except that, for the
purposes of Sections 5.06 and 5.08,” where railroad equip-
ment is being conveyed to the Trustee (A) in replacement
of Trust Equipment (i) sold or contracted to be sold by
the -Company or (ii) which has become worn -out, lost,
destroyed or unsuitable for use.or (B) against the pay-
ment by the Trustee to the Company of cash deposited
pursuant to Section 5.06 or 5.08 in respect of Trust Equip-
ment (i) so sold or contracted fo be sold or (ii) which
has become worn out, lost, destroyed or unsuitable for
use, Equipment means railroad equipment (other than
passenger or work equipment) irrespective of when first
put into use.

Event of Default shall mean any event specified in Sec-
tion 6.01 to be an Event of Default.

The word holder, when used with respect to Trust Cer-
tificates, shall mean the registered holder of such Trust
Certificates and shall include the plural as well as the
singular number.

Independent Engineer shall mean an engineer, appraiser
or other expert appointed by the Company and approved
by the Trustee in the exercise of reasonable care, who (a) is
in fact independent, (b) does not have any substantial
interest, direct or indirect, in the Company or in any other
obligor on the Trust Certificates or in any Affiliate of the
Company or any such other obligor and (c) is not con-
nected with the Company or any other obligor on the Trust
Certificates or any Affiliate of the Company or any such
other obligor as an officer, employee, promoter, under-
writer, trustee, partner, director or person performing
similar funections.

" Investment Securities shall mean (a) bonds, notes or
other direct obligations of the United States of America
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or obligations for which the faith of the United States is
pledged to provide for the payment of the interest and
prineipal, (b) obligations of any public housing agency (as
defined .in the United  States housing act of nineteen
hundred: thirty-seven, as amended) in the United States as
are secured either (1) by.an-agrcement between the public
housing agency and the public housing administration in
which the public housing agency agrees to borrow from the
public housing administration, and the public housing
administration agrees to lend to the public housing ageney,
prior to the maturity of such obligations, which obligations
shall have a maturity of not more than eighteen months,
moneys in an amount which, together with any other moneys
irrevocably committed to the payment of interest on such
obligations, will suffice to pay the principal of such obliga-
tions with interest to maturity thereon, which moneys
under the terms of said agreement are required to be used
for the purpose of paying the principal of and the interest
on such obligations at their maturily, or (2) by a pledge of
annual confributions under an annual contributions contract
between such public housing ageney and the public housing
administration if such contract shall contain the covenant
by the public housing administration which is anthorized by
Section 1421a(b) of Title 42, U.S. Code, and if the maximum
sum and the maximum period specified in such contract
pursuant to Section 1421a(b) of Title 42, U.S. Code, shall
not be less than the annual amount and the period for pay-
ment which are requisite to provide for the payment, when
due, of all instalments of prinecipal and interest on such
obligations, (¢) commereial paper given a rating of **prime”’
or better (or a comparable rating if such rating system is
changed) by the National Credit Office or a successor there-
to or a similar rating service substituted therefor and (d)
certificates of deposit of or time deposits in banks or trust
companies (including the Trustee) incorporated and
doing business under the.laws of the United States of
America or one of the States thereof having a capital and
surplus aggregating at least $50,000,000.
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Officers’ Certificate shall mean a certificate signed by
the Chairman of the Board or the President or any Vice
President and by the Treasurer or any Assistant Treasurer
or the Secretary or any Assistant Secretary of the Com-
pany. Each such certificate shall include the statements
provided for in Section 12.03 if and to the extent required
by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing
signed by legal counsel who may be an employee of or of
counsel to the Company. Each such opinion shall include
the statements provided for in Section 12.03 if and to the
extent required by the provisions thereof. The acceptance
by the Trustee of, and its action on, an Opinion of Counsel
shall be sufficient evidence that such counsel is satisfactory
to the Trustee.

Principal shall include any premium.

Request shall mean a written request for the action
therein specified, delivered to the Trustee, dated not more
than ten days prior to the date of delivery to the Trustea
and signed on behalf of the Company by the Chairman of
the Board or the President or a Vice President of the
Company.

Responsible Officer shall mean the chairman of the board
of directors, the vice chairman of the board of directors,
the chairman of the executive committee, the vice chairman
of the executive committee, the president, any vice presi-
dent, the secretary, the treasurer, any senior trust officer,
any trust officer, any second vice president, any assistant
secretary, any assistant treasurer, or any other officer or
assistant officer of the Trustee customarily performing
functions similar to those performed by the persons who at
the time shall be such officers, respectively, or to whom
any corporate trust matter is referred because of his knowl-
edge of and familiarity with the particular subject.
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Trust Certificates shall mean General American Trans-
portation Corporation 9% Equipment Trust Certificates
due August 15, 1990 (Series 66), issued hereunder.

Trust Equipment shall mean all Equipment at the time
subject to the terms of this Agreement.

Trust Indenture Act of 1939 shall mean the Trust In-
denture Act of 1939 as in force at the date of this Agree-
ment as originally executed.

Trustee shall mean Chemical Bank, and, subject to the
provisions of Article Nine, any successor as trustee here-
under.

The words herein, hereof, hereby, hereto, hereunder and
words of similar import refer to this Agreement as a whole
and not to any particular Article, Section, paragraph or
subdivision hereof,

ARTICLE TWO

Trust CERTIFICATES AND IssuanNce THEREOF

SkcrioNn 2.01. Issuance of Trust Certificates. The
net proceeds (exeluding any premium and acerued interest,
which shall be paid to the Company) of the sale of any of
the Trust Certificates shall, forthwith upon the issuance
thercof, be deposited in cash with the Trustee or to its
credit, as T'rustee, in one or more special trust accounts with
such banks or bankers in the City of Chicago or The City of
New York as may be designated in a Request and approved
by the Trustee. At the same time the Company shall, if
necessary, deposit with the Trustee, or to its credit as
aforesaid, any advance rental payable by the Company
to the Trustee under. Section 5.04(A) (1).

Thereupon, without waiting for the recording or filing
of this Agreement or of any other instrument respecting
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the . Trust Equipment, the Trustee 'shall issue and.deliver,
as the Company shall direct by -Request, Trust Certlﬁcates
in the- -aggregate principal amount so-sold.

The aggregate principal amount*of ‘Trust Certificates’
which shall be executed and delivered by the Trustee here-
under shall 1ot exceed’ the: sumi of *$50, 000 000 except as
prov1ded in Sections 205 '2.06, 2.07 ‘and 3.02. - - )

The certificates of any banks or bankers degignated
and approved as provided in the first paragraph of this
Section 2.01, stating that they hold a stated amount sub-
jeet to the order of the Trustee, shall be full proteetxon
to the Trustee for its action on the faith thereof. Said
banks or bankers shall be fully protected in paying said
moneys so deposited with them, and any interest thereon,
to or upon the written order of the Trustee, and shall be
under no obligation to see to the apphcation thereof in
accordance with the provisions of this Agreement.

Secmion 2.02. Interests Represented by Trust Certifi-
cates; Interest; Maturity; Denominations. KEach of the
Trust Certificates shall represent an interest in the amount
therein specified in the trust created hereunder and shall
bear interest on said amount at the rate of 9% per annum,
payable semiannually on the fifteenth days of February and
August in each year, commencing August 15, 1970.

The Trust Certificates shall mature on August 15, 1990.
The definitive Trust Certificates shall be in denomi-
nations of $1,000 and any multiple thereof.

The principal of and interest on, the Trust Certificates
shall be payable at the Corporate Trust Office in such coin
or currency of the United States of America as, at the
time of payment, shall be legal tender for the payment of
public and private debts.

" Smorion 2.03. :Forms of Trust Certificates and Guar—
anty; The Trust’ Certificates’ and the" guaranty to bé’
endorsed on the Trust Certificates by the Company as here-
inafter'in Section 7.01 provided shall be in substantially ‘the’
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forms hereinbefore.set forth. The definitive Trust Certifi-
cates:shall be printed in fully engraved form or lithographed
or printed with steél engratved borders orpartially.engraved
and partially- pnnted w1th steel engraved borders...

Sncnon 2 04 an:ecutwn by Trustee The f._[‘,r,nst Cer-
tlﬁcates shall .be. s1gned in the name and-on behalf .of the
Trustee by the manual or facsimile signature of one of its
Vice Presidents and its corporate seal or a facsimile thereof
shall be affixed or imprinted thereon and attested by the
manual signature of one of its Assistant Secretaries. In
case any officer of the Trustee whose signature, whether fac-
simile or not, shall appear on any of the Trust Certificates
shall cease to be such officer of the Trustee before the Trust
Certificates shall have been issued and delivered by the
Trustee or shall not have been acting in such capacity on the
date of the Trust Certificates, such Trust Certificates may
be adopted by the Trustee and be issued and delivered as
though such person had not ceased to be or had then been
such officer of the Trustee.

Secrion 2.05. Temporary Trust Certificates. Tempo-
rary printed Trust Certificates in such form and denomina-
tions as the Company may determine with the approval of
the Trustee may be issued by the Trustee, and shall be
exchangeable, without charge to the holder thereof, upon
surrender thereof to the Trustee, for definitive Trust Cer-
tificates when the same shall have been prepared. Until
such exchange said temporary Trust Certificates shall be
entitled to the same benefit of this Agreement in all respects
as said definitive Trust Certificates.

Secrion 2.06. Characteristics of Trust Certificates.
(a) The definitive Trust Certificates shall be registered,
as to both principal and interest, in the name of the holder;
shall be transferable upon-presentation and surrender
thereof for transfer at the Corporate Trust Office, accom-
panled by appropriate instruments of assignment and
transfer, duly, executed by the registered holder of the sur-
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rendered Trust Certificate or Certificates or by duly au-
thorized attorney, in form satisfactory to the Trustee; and
shall be dated as of February 15, 1970, or, if issued after
August 14, 1970, as of the interest payment date next pre-
ceding the date of issue, unless issued on an interest
payment date, in which event they shall be dated as of the
date of issue, or unless issued in exchange for another
definitive Trust Certificate or Certificates bearing unpaid
interest from an earlier date, in which case they shall be
dated as of such earlier date, and in any case shall entitle
the registered holder {o interest from the date thereof.

(b) The several denominations of Trust Certificates
shall be interchangeable in authorized denominations at the
Corporate Trust Office.

(¢) Anything contained herein to the contrary notwith-
standing, the parties hereto may deem and treat the regis-
tered holder of any Trust Certificate as the absolute owner
of such Trust Certificate for all purposes and shall not be
affected by any notice to the contrary.

(d) The Trustee shall cause to be kept at the Corporate
Trust Office books for the transfer and registration of the
Trust Certificates.

(e) For any transfer or exchange the Trustee shall re-
quire the payment of a sum sufficient to reimburse it for
any governmental charge connected therewith.

(f) Each Trust Certificate delivered, pursuant to any
provision of this Agreement, in exchange or substitution
for, or upon the transfer of, the whole or any part, as the
case may be, of one or more other Trust Certificates shall
carry all the rights to interest acecrued and unpaid, and
to accrue, which were carried by the whole or such part, as
the case may be, of such one or more other Trust Certifi-
cates, and, notwithstanding anything contained in this
Agreement, such Trust Certificate shall be so dated that
neither gain nor loss in interest shall result from such ex-
change, substitution or transfer.
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(g) The Trustee shall not be required (1) to issue,
transfer or exchange Trust Certificates for a period of ten
days next preceding any interest payment date or any
selection of Trust Certificates to be redeemed, or (2) to
transfer or exchange any Trust Certificates called or being
called for redemption, except as provided in Seetion 3.02.

Section 2.07. Replacement of Lost Trust Certificates.
In case any Trust Certificate shall become mutilated or de-
faced or be lost, destroyed or stolen, then on the ferms
herein set forth, and not otherwise, the Trustee shall exe-
cute and deliver a new Trust Certificate of like tenor and
date, and bearing such identifying number or designation
as the Trustee may determine, in exchange and substitution
for, and upon cancelation of, the mutilated or defaced Trust
Certificate, or in lieu of and in substitution for the same if
lost, destroyed or stolen. The Company shall execute its
guaranty on any Trust Certificates so delivered. The ap-
plicant for a new Trust Certificate shall furnish to the
Trustee and to the Company evidence to their satisfaction
of the loss, destruction or theft of such Trust Certificate
alleged to have been lost, destroyed or stolen and of the
ownership and authenticity of such mutilated, defaced, lost,
destroyed or stolen Trust Certificate, and also shall furnish
such security or indemnity as may be required by the
Trustee and by the Company in their discretion, and shall
pay all expenses and charges of such substitution or ex-
change. All Trust Certificates are held and owned upon the
express condition that the foregoing provisions are exclu-
sive in respect of the replacement of mulilated, defaced,
lost, destroyed or stolen Trust Certificates and shall pre-
clude any and all other rights and remedies, any law or
statute now existing or hercafter enacted to the contrary
notwithstanding.

ARTICLE THREE

Repemeriox oF TRust CERTIFICATES

Secrioxn 3.01. Right of Redemption and Redemption
Price. (1) The Trust Certificates are subject to redemption
in part through the application of the rental payable to the
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Trustee- pursuant to Section 5.04(B)(4), on August 15,
1971, and on each August 15.thereafter to. and including
* Augusti15, 1989, at the redemption-price of 100% -of the
principal amount thereof, together with accrued and unpmd
mterest to the date ﬁxed for redemptlon

( 2). The: Trust Certlﬁcates are also subJect to redemp-
tmn on and after February 15, 1980, at the option of the
Company, as a whole at any time or in principal amounts
of not less than $1,000,000 from time to time, at the re-
demption prices provided in the form of the Trust Certifi-
cates hereinbefore set forth, together with accrued and
unpaid interest fo the date fixed for redemption.

Secrion 3.02. Selection of Trust Certificates for Sink-
ing Fund Redemption; Notice of Redemption. On or béfore
July 15, 1971, and on or before July 15 in each year
thereafter to and including July 15, 1989, the Trustee
shall select for redemption, in such manner as in its discre-
tion it shall deem appropriate and fair, a principal amount
of Trust Certificates so as to exhaust the amount of rental
to be paid by the Company to it in cash pursuant to Sec-
tion 5.04(B) (4) on the next succeeding August 15, provided
that Trust Certificates may be redeemed in part only in
multiples of $1,000.

The Trustee shall mail a notice of redemption at least
30 days prior to each sinking fund redemption date to the
holders of the Trust Certificates so to be redeemed in whole
or in part, at their last addresses as they shall appear upon
the registry books, but failure to give or receive such no-
tice, or any defect therein, shall not affect the validity of
any proceedings for.the redemption of Trust Certificates.

. The notice of redemption shall specify the date for re-
demption and shall state that payment of the prineipal
amount of the Trust Certificates or portions thereof to be
redeemed (together with all accrued and unpaid interest
thereon) will be made at the Corporaté Trust Office upon



3.02,3.03
17

presentation and.surrender of such Trust Certificates, that
.accrued interest to the date fixed.for redemption will be
.paid as specified.in said notice, and that from and after said
.date interest thereon of on the portions thereof to be re-
deemed will cease to accrue. The notice of redemption shall
also state the aggregate principal amount of Trust Cer-
tificates to be:redeémed and -the serial numbers’ thereof;
and in case there shall have been selected as aforesaid less
than the entire principal amount of any Trust Certificate,
the notice shall specify the serial number of such Trust
Certificate and the principal amount thereof called for re-
demption, and shall state that on and after the redemption
date, upon surrender of such Trust Certificate, the holder
will receive the redemption price in respect of the principal
amount thereof called for redemption and, without charge,
a new Trust Certifiecate for the principal amount thereof
remaining unredeemed. The serial numbers of any Trust
Certificates to be redeemed, required to be included in
any such notice, may be stated in any one or more of the
following ways: individually; in groups from one number
to another number, both inclusive ; in groups from one num-
ber to another number, both inclusive, except such as shall
previously have been called for redemption or otherwise re-
tired; or in such other manner as the Trustee shall deem
appropriate. '

Secrion 3.03. Procedure for Optional Redemption of
Trust Certificates. The procedure for the optional redemp-
tion of Trust Certificates shall be as follows:

(1) In case the Company shall desire to redeem
Trust Certificates pursuant to Seetion 3.01(2), it shall
deliver an Officers’ Certificate to the Trustee giving
notice of the exercise of such right of redemption and
specifying the aggregate prineipal amount of Trust
Certificates to be redeemed and the date fixed for re-
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demption (which date shall be at least 60 days after
delivery of such Officers’ Certificate).

(2) Selection (if less than all the outstanding Trust
Certificates are to be redeemed) of the particular Trust
Certificates (or portions thereof, but only in integral
multiples of $1,000) to be redeemed shall be made, and
notice of redemption shall be given, in like manner as
specified in Section 3.02.

Seorion 3.04. Payment of Trust Certificates Called for
Redemption. The Company on or before the redemption
date specified in the notice of redemption having deposited
with the Trustee an amount in cash sufficient to redeem all
the Trust Certificates or portions thereof called for redemp-
tion, the Trust Certificates or portions thereof called for
redemption shall become due and payable on such redemp-
tion date at the Corporate Trust Office, and from and after
such redemption date interest on such Trust Certificates or
portions thereof shall cease to acerue and such Trust
Certificates or portions thereof shall no longer be.deemed
to be outstanding hereunder and shall cease to be entitled to
the benefit of this Agreement except to receive payment
from the moneys reserved therefor in the hands of the
Trustee. The Trustee shall hold the redemption moneys in
trust for the holders of the Trust Certificates or portions
thereof called for redemption and shall pay the same to
such holders respectively upon presentation and surrender
of such Trust Certificates.

All Trust Certificates redeemed and paid under this
Article Three shall be canceled by the Trustee and no Trust
Certificates shall be issued hereunder in place thereof.
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ARTICLE FOUR

AoquisitioN oF Trust EQUiPMENT BY TRUSTEE;
Deposrrep Casu

Secriox 4.01. Acquisition of Equipment by Trustee.
The Company shall, from time fo time, cause to be sold,
assigned and transferred to the Trustee, as trustee for
the holders of the Trust Certificates, the Equipment de-
seribed in Schedule A hereto. Such Equipment shall be
delivered to the person or persons designated by the
Trustee as its agent or agents to receive such delivery
(who may be one or more of the officers or agents of the
Company) and the certificate of any such agent or agents
as to such delivery shall be conclusive evidence of such
delivery.

In the event that the Company shall deem it necessary
or desirable to procure for the use of the Company, and
to include in the trust hereby created, other Equipment
in lieu of or in addition to any of the Equipment specifically
described in Schedule A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Com-
pany may cause to be sold, assigned and fransferred to the
Trustee such other Equipment, to be included under the
trust.

Secriox 4.02. Payment of Deposited Cash. From time
to time, when and as any of the Trust Equipment shall have
been delivered to the Trustee or its agent or agents pur-
suant to Section 4.01, the Trustee shall (subject to the
provisions of Section 4.03) pay, upon Request, to the manu-
facturers or owners of the delivered Trust Equipment out
of Deposited Cash an amount which will equal 90% of the
aggregate Cost (adjusted as provided in the next succeed-
ing sentence) of such Trust Equipment, as specified in the
Officers’ Certificate furnished to the Trustee pursuant to
Section 4.04(b). If such Trust Equipment has been in use
for a period of one year or more prior to the date if is
delivered to the Trustee or its agent or agents, there shall,
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,for the purposes.of-determining the amotuint payable out of
,Deposited- Cash-pursnant to this Section 4.02,-bé deducted
:from the Cost.of such. Trust Equipment *an:amount equal
.£0.1/25th of. the:.Cost:of-such Trust Equipment.for each
fall-period 'of one:year:elapsed- between the'date-such Trust
- Equipment:was-first:put into:use,.as specified in:the Officers’
»Certificate -furnished: to.the ‘Trustee:pursuant:to Section
4.04(b), and the first date on' which any Trust Equipment
was g0 delivered.

SeorioN 4.03. Payment of Deficiency. The Company
covenants that, contemporaneously with any payment by
the' Trustee pursuant to Section 4.02, it will pay to the
Trustee the advance rental provided in Section 5.04(A)(2),
and thereupon the Trustee shall, upon Request, pay to the
manufacturers or owners of the delivered Trust Equipment,
by the use of such advance rental, the portion of the Cost
of-the delivered Trust Equipment not paid out of Deposited
Cash as provided for in Section 4.02; the intention being
that the Company shall ultimately pay not less than 10% of
the Cost of all the Trust Equipment delivered to the Trus-
tee pursuant to this Article Four, and the Trustee and the
Company shall at any time, if occasion arises, adjust their
accounts and payments to the end that the Trustee shall
pay with Deposited Cash not more than 90% of such Cost
(subject to adjustment as provided in Section 4.02) and the
Company shall pay the remainder, to be not less than 10%
of such Cost.

Seorion 4.04. Supporting Papers. The Trustee shall
not .pay out any Deposited Cash against the delivery of
any of the Trust Eqmpment unless and until it shall have
rece1ved

. (a) a certificate. of the agent or agents demgnated

_ by the Trustee to. receive delivery of the Trust Equip-

. ment, statmg that the Trust Eqmpment descnbed and
'speclﬁed therein by number or numbers has been de-
livered to such agent or agents;
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(b) -an Officers’ Certificate which shall state (i) that
such Trust Equipment is Equipment as herein. defined,
(i) that the Cost of such Trust Equipment is an: amount
therein specified or is'not-less than an amount therein

- .specified, (iii). the date each unit of such Trust Equip-

ment was first put into use or that such.unit was firat
. put into-use not earlier -than a specified date, (iv)
whether such Trust Equipment has, within six months
prior to the date of its acquisition by the Company, been
used or operated, by a person or persons other than the
Company, in a business similar to that in which it has
been or is to be used or operated by the Company and (v)
that, in the opinion of the signers, all conditions prece-
dent provided for in this Agreement, relating to the pay-
ment in question, have been complied with;

(c¢) an Engineer’s Certificate which shall state the
fair value to the Company, in the opinion of the signer,
of such Trust Equipment as of the date of the above-
mentioned Request;

(d) a bill or bills of sale of such Trust Equipment
from the manufacturers or owners thereof to the Trus-
tee, which bill or bills of sale shall contain a warranty
or guaranty to the Trustee that the title to the Trust
Equipment described therein is free from all liens
and encumbrances (including any leasehold interest
therein) other than the rights of the Company here-
under; and

(e) an Opinion of Counsel to the effeet (i) that
such bill or bills of sale are valid and effective, either
alone or in connection with any other instrument re-
ferred to in and accompanying such opinion, to vest in
the Trustee title to such Trust Equipment free from
all liens and encumbrances (including any leasehold
"interést therein) other than the rights of the Company
hereunder, (ii) that in case of any Trust Equipment not
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specifically deseribed herein, a proper supplement hereto
in respect of such Trust Equipment has been duly exe-
cuted by.the Trustee and the Company and (iii) that,
in the opinion of such counsel, all conditions precedent
provided for in this Agreement, relating to the payment
in question, have been complied with.

If the Trust Equipment for which payment is being made
has, within six months prior to the date of its acquisi-
tion by the Company, been used or operated, by a person
or persons other than the Company, in a business similar to
that in which it has beén or is to be used or operated by the
Company and the fair value to the Company of such Trust
Equipment .is not less than $25,000 and not less than
1% of the aggregate principal amount of Trust Certificates
at the time outstanding, the Engineer’s Certificate referred
to in subparagraph (c¢) above shall be signed by an Inde-
pendent Engineer.

Any Officers’ Certificate delivered pursmant to this
Section 4.04 may state that the Cost of the Trust Equip-
ment therein referred to is tentatively determined, subject
to final adjustment to be evidenced in a final Officers’ Cer-
tificate to be delivered to the Trustee.

If the aggregate final Cost (less an amount equal to
1/25th of the final Cost of each unit for each full period of
one year elapsed between the date when first put into nse
and the date when delivered) or fair value, whichever is less,
as specified in the certificates theretofore delivered to the
Trustee pursuant to this Section 4.04, of the Trust Equip-
ment delivered to the Trustee or its agent or agents pur-
suant to this Article Four shall be less than 111.11112% of
the aggregate principal amount of Trust Certificates issued
pursuant to Section 2.01, the Company will cause to be
sold, assigned and transferred to the Trustee additional
Equipment in such amount and of such Cost that the aggre-
gate final Cost (less an amount equal to 1/25th of the final
Cost of each unit for each full period of one year elapsed
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between the date when first put into use and the date when
delivered) or fair value, whichever is less, of the Trust
Equipment will be at least 111.11112% of the aggregate
principal amount of said Trust. Certificates.

ARTICLE FIVE

Lease oF Trust HqurMmeNnT To THE CoOoMPANY

SecrioN 5.01. Lease of Trust Equipment. The Trustee
does hereby let and lease fo the Company, for the term
of 20 years and six months from and after February 15,
1970, all of the Trust Equipment.

Secrion 5.02. Equipment Automatically Subjected. As
and when any Equipment shall from fime to time be
delivered hereunder to the Trustee or its agent or agents,
the same shall, ipso facto and without further instrument
of lease or transfer, pass under and become subject to all
the terms and provisions hereof.

Secrioxy 5.03. Substituted Equipment Subject Hereto.
In the event that the Company shall, as provided in Section
4.01, 4.04 or 5.06, cause to be transferred to the Trustee
other Equipment in addition to or in substitution for any
of the Equipment herein specifically deseribed or sub-
jected hereto, such other Equipment shall be included as
part of the Trust Equipment by supplement hereto and
shall be subject to all the ferms and conditions hereof in
all respects as though it had been part of the Trust Equip-
ment herein specifieally deseribed.

Section 5.04. Rental Payments. The Company hereby
accepts the lease of all the Trust Equipment, and cove-
nants and agrees to accept delivery and possession here-
under of the Trust Equipment ; and the Company covenants
and agrees to pay to the Trustee at the Corporate Trust
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Office (or; in the case of taxes, to .the proper taxing-author-
ity), in such coin or currency of the United States of ‘Amer-
ica as at the time of payment shall be legal tender for the
payment ‘of ‘public and private ‘debts, rent-herevnder- which
shall be sufficient to pay:and-discharge the following items,
wheén .and:-as- the:: same -shalli*become ‘dile- and-:payable
(whether- or not'any of ‘such items shall become ‘due "and
payable prior to the delivery and lease to the Company of
any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as here-

‘inafter provided, as advance rental hereunder, sums

which in the aggregate shall be equal to the ‘difference
between the aggregate Cost of the Trust Equipment
(other than Trust Equipment subjected hereto pursuant

" 'to Section 5.06 or the last paragraph of Section 4.04)

and the portion of such Cost to be provided out of the
niet proceeds (excluding premium and acerued-interest,
if any) of the sale of the Trust Certificates, the inten-
tion being that, when all such Trust Equipment shall
have been delivered fo the Trustee or its agent or agents,
the Company shall have paid or shall pay to the Trustee,
as advance rental hereunder, a sum equal to the amount -
by which the aggregate Cost of such Trust Equipment
exceeds such net proceeds of the sale of the Trust
Certificates. The Company agrees to pay such advance
rental as follows:

(1) at the time of issue of Trust Certificates pur-

suant to Section 2.01 a sum which, when added to

. such net proceeds of the sale of the Trust Certificates

deposited with or to the credit of the Trustee, will

make the total sum deposited equal to the principal
amount of the Trust Certificates so issued ; and

s_“.l(2)- lllpc;p.,gllelivéry' of -any of sucﬁ,T'rl_'Jst: Equip-
" .. 'ment, -a-sum equal:to.the portion of the.Cost of such
delivered .Trust Equipment not. paid..out of De-
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JRVIRY posxted Cash as provided for in Sectlon 4.02; but not.
less than'lo% of luch Cost e '
(B) In add1t1on to such advance rental the Com-;
gt pany shall pay-to the Trustée;. as heremafter provided,:
. ".-as_rental for the Trust Equipiment (notw1thstandmg that
-. any. of the Trust Certificates shall have been acquired by:
the Company or shall not have been presented for pay-

ment), the following:

(1) from time to time upon demand of the
Trustee (a) the necessary and reasonable expenses
of the trust hereby created, including compensation
and expenses provided for herein, and (b) an amount
equal to any expenses incurred or loss of principal
(including interest acerued thereupon at time of pur-
chase) in connection with any purchase, sale or re-
demption by the Trustee of Investment Securities:

(2) from time to time upon demand of the
Trustee any and all taxes, assessments and govern-
mental charges upon or on account of the income or
property of the trust, or upon or on account of this
Agreement, which the Trustee as such may be re-
quired to pay;

(3) (a) the amounts of the interest payable on
the Trust Certificates, when and as the same shall
become payable, and (b) interest at the rate of 9.5%
per annum from the due date, upon the amount of any
instalments of rental payable under this subpara-
graph (3) and the following subparagraphs (4) and
(5) which shall not be paid when due, to the extent
legally enforceable;

; (4) as a sinking fund for the Trust Certificates,
“.:‘on or beforé Augist 15°in"each year, commencing
- +Aungust 15, 1971; and continuing to-and including

- August 15,1989, an amount in cash sufficient to re-
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deem $2,500,000 aggregate principal amount of Trust
Certificates; and

(5) the principal of the Trust Certificates (other
than those called for redemption pursuant to Section
3.01(1)) upon the maturity thereof, whether by dec-
laration or otherwise.

Notwithstanding the provisions of subparagraph (4) above,
the Company may, at its option, in lieu of making all or any
part of any rental payment provided for in said subpara-
graph (4) in cash, erédit, pursuant to a Request delivered
on or before the June 15 next preceding the August 15
on which such rental payment is due, against such rental
payment any Trust Certificates specified in such Request
(not theretofore credited) acquired or redeemed otherwise
than as provided in Section 3.01(1). The Company shall,
prior to such August 15, deliver to the Trustee for cancel-
ation (if not theretofore delivered to the Trustee) all such
Trust Certificates. The amount of the rental payment in
anticipation of which the Company specifies in such Request
that any Trust Certificate is to be eredited shall be reduced
by an amount equal to the redemption price referred to
in Section 3.01(1) hercof of such Trust Certificate on the
August 15 in respect of which such credit is taken.

Nothing herein or in the Trust Certificates contained
shall be deemed to impose on the T'rustee or on the Company
any obligation to pay to the holder of any Trust Certificate
any tax, assessment or governmental charge required by
any present or future law of the United States of America,
or of any state, county, municipality or other taxing au-
thority thereof, to be paid in behalf of, or withheld from
the amount payable to, the holder of any Trust Certificate.

The. Company shall not be required to pay any tax,
assessment or governmental charge so long as it shall in
good faith and by appropriate legal proceedings contest the
validity thereof, provided that the rights or interests of the
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Trustee or of the holders of the Trust Certificates will not
be materially endangered thereby and the Company shall
have furnished the Trustee with an Opinion of Counsel to
such effect.

SecrioNn 5.05. Termination of Lease. At the termina-
tion of the lease provided herein and after all payments due
or to become due from the Company hereunder shall have
been completed and fully made to the Trustee (1) such pay-
ments shall be applied and treated as purchase money and
as the full purchase price of the Trust Equipment, (2) any
moneys remaining in the hands of the Trustee after provid-
ing for payment in full of all outstanding Trust Certificates
and after paying the expenses of the Trusiee, including
its reasonable compensation, shall be paid to the Company,
(3) title to all the Trust Equipment shall vest in the
Company and (4) the Trustee shall execute for record
in public offices, at the expense of the Company, such in-
strument or instruments in writing as reasonably shall
be requested by the Company in order to make clear upon
public records the Company’s title to all the Trust Equip-
ment under the laws of any jurisdietion ; provided, however,
that until that time title to the Trust Equipment shall not
pass to or vest in the Company, but title to and ownership
of all the Trust Equipment shall be and remain in the
Trustee, notwithstanding the delivery of the Trust Equip-
ment to and the possession and use thereof by the Company.

Section 5.06. Substitution and Replacement of Equip-
ment. Upon Request, the Trustee shall, at any time and
from time to time, execute and deliver a bill of sale assigning
and transferring to the transferee named by the Company
all the right, title and interest of the Trustee in and to any
or all of the Trust Equipment ; provided, however, that none
of the Trust Equipment shall be so assigned or transferred
(except as provided in Section 5.05) unless simultaneously
(a) there shall be conveyed to the Trustee other Equipment
of a fair value to the Company not less than the fair value,
as of the date of such Request, of the Trust Equipment
so assigned or transferred by the Trustee or (b) there shall



be paid to the Trustee cash in.an amount not less than
the fair value, as of said date, of the Trust Equipment
so assigned or transferred by the Trustee.

' At the time-of delivery of any Request pursuant to the
first paragraph of this Section 5.06, the Company shall, if
other Equ1pment is to be conveyed to the Trustee in substitu-
tion for the Trust Equipment to be assignéd or transferred
by the Trustee, deliver to the Trustee the following papers:

(1) an Engineer’s Certificate stating (i) the fair
value, as of the date of said Request, of the Trust
Equipment so to be assigned or transferred by the
Trustee, (ii) that such. assignment or transfer will not
impair the security under this Agreement in contraven-
tion of the provisions hereof and (iii) the fair value
to the Company of such substituted units of Equipment
as of such date;

(2) an Officers’ Certificate stating (i) the date each
unit of Trust Equipment so to be assigned or trans-
ferred by the Trustee was first put into use (or that
such unit was first put into use not later than a specified
date), (ii) the original Cost of each unit of the Equip-
ment so to be substituted and the date it was first put
into use (or that such unit was first put into use not
earlier than a specified date), (iii) that each such unit
so to be substituted is Equipment as herein defined,
(iv) that no Event of Default has occurred and is con-
tinuing and (v) that, in the opinions of the signers, all
conditions precedent provided for in this Agreement,
relating to such substitution, have been complied with;

(3) a certificate and a bill or bills of sale in respect
of such substituted Equipment as provided for in sub-
paragraphs (a) and (d) of the first paragraph of Section
4.04; and

(4) an Opinion of Counsel to the effect (i) that such
bill or bills of sale are valid and effective, either alone
or together with any other instruments referred to in
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and accompanying such opinion, to vest in the Trustee
title to such substituted Equipment free from all liens
and ecncumbrances (including any leasehold interest
therein) other than the rights of the Company hereander,
(ii) that a proper supplement hereto in respect of such
substituted Equipmént has been duly executed by the
Trustee and the Company and (iii) that, in the opinion
of such counsel, all conditions precedent provided for
in this Agreement, with respect to such substitution,
have been complied with.

If the fair value of the Trust Equipment to be assigned
or transferred by the Trustee, together with all other prop-
erty so assigned or transferred since the commencement of
the then current calendar year, as set forth in the certificate
or certificates required by this Section 5.06, is 10% or more
of the aggregate principal amount of Trust Certificates at
the time outstanding, the Engineer’s Certificate referred to
in subparagraph (1) above shall be signed by an Inde-
pendent Engineer unless the fair value of the Trust Equip-
ment to be assigned or transfcrred, as set forth in such
certificate, is less than $25,000 or less than 1% of the aggre-
gate principal amount of Trust Certificates at the time
outstanding. If any Equipment to be conveyed to the
Trustee pursuant to this Seetion 5.06 has, within six months
prior to the date of its acquisition by the Company, been
used or operated, by a person or persons other than the
Company, in a business similar to that in which it has been
or is to be used or operated by the Company and the fair
value to the Company of such Equipment is not less than
$25,000 and not less than 1% of the aggregate principal
amount of Trust Certificates at the time outstanding, the
Engineer’s Certificate referred to in subparagraph (1)
above shall be signed by an Independent Engineer.

At the time of delivery of any Request pursuant to the
first paragraph of this Section 5.06, the Company shall, if
cash is to be paid to the Trustee in respect of the Trust
Kquipment to be assigned or transferred by the Trustee,
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deliver-to the Trustee papers corresponding to those set
forth in the second paragraph of this Section 5.06 in so far
a8’ they relate to the action requested.

”,Cash depomted w1th the Trustee pursuant to thls Sec-
tlon 5.06 or pursuant to Section 5.08.shall, from.time to
time, .be paid_ over by the Trustee to the Company upon
Request, against conveyance to the Trustee of HEquipment
having a fair value, as of the date of said Request, not less
than the amount of cash so paid, and upon compliance
by the Company with all of the provisions of the second
paragraph of this Section 5.06 (including an Engineer’s
Certificate corresponding to that required by subpara-
graph (1) of said second paragraph with respect to said
Equipment) in so far as they relate to the action requested.

For all purposes of this Section 5.06, where fair value
is not required to be determined by an Independent Engi-
neer, fair value shall be determined as follows (and the
manner of such determination shall be set forth in each
Engineer’s Certificate furnished in respect thereof, includ-
ing a statement of actual fair value without reference to
the provisions of subdivisions (b) of subparagraphs (1)
and (2) of this paragraph):

(1) The fair value of any unit of Trust Equipment
assigned or transferred by the Trustee as provided in
this Section 5.06 shall be deemed to be the greater of (a)
the actual fair value thereof and (b) the Cost thereof
as theretofore certified to the Trustee less 1/25th of such
Cost for each full period of one year elapsed between
the date such unit was first put into use as certified to
the Trustee and the date as of which fair value is to be
determined.

(2) The fair value of any unit of Equipment con-
veyed to the Trustee as provided in this Section '5.06
shall be deemed to be the lesser of (a) the actual fair
value thereof and (b) the Cost of such unit, if new, or, in
case of any unit of Equipment not new, (i) the depre-
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ciated book value thereof on the books of the owner
thereof, as of the date of the transfer thereof to the
Trustee, or (ii) the Cost thereof, less 1/25th of such
Cost for each full period of one year elapsed between
the date such unit was first put into- use and the date
of the transfer thereof to the Trustee or (iii) the vahie
thereof, as of said last mentioned date, as determined
in accordance with the Code of Rules Governing the
Condition of and Repairs to Freight and Passenger
Cars for the Interchange of Traffic, Adopted by the
Association of American Railroads, Operations and
Maintenance Department, Mechanical Division, as in
effect at the time in question (or, if there is no such
Code then in effect, sound accounting prineiples), which-
ever shall be less.

For all purposes of this Section 5.06, where fair value
is required to be detormined by an Independent Engineer
such fair value shall be determined without requiring refer-
ence to the provisions of subparagraphs (1) and (2) of the
next preceding paragraph.

Secrion 5.07. Marking of Trust Equipmeni. The
Company agrees that, as soon as practicable after the de-
livery to the Trustee pursuant to this Agreement of each
unit of the Trust Equipment, there shall be plainly, dis-
tinetly, permanently and conspicuously placed and fastened
upon each side of such unit a metal plate bearing the follow-
ing words, or such words shall be otherwise plainly, dis-
tinetly, permanently and conspicuously marked on each side
of such unit, in either case in letters not less than seven-
sixteenths of one inch in height:

Trmie 1o Tais Car Is VEsTED IN A TrUsTEE UNDER
aN EqurpMeENT TruUsT AGREEMENT RECcORDED UNDER
SecrioNn 200 or THE InTERsTATE COoMMERCE AOT.

Such plates or marks shall be such as to be readily visible
and as to indicate plainly the Trustee’s ownership of each
unit of the Trust Equipment.
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In case, prior to the termination of the lease provided
for herein, any of such plates or marks shall at any time be
- removed, defaced or destroyed, the Company shall forth-

with cause the same to be restored or replaced. The Com-
-pany shall not change, or permit to be changed, the numbers
- of any of the Trust Equipment at any time covered -hereby
(or any numbers-which may have been substituted as-herein
provided) except in accordance with a statement of new
numbers to be substituted therefor which previously shall
have been filed with the Trustee by the Company and which
shall be filed and recorded in like manner as this Agreement.

The Trust Equipment may be lettered, ¢ General Ameri-
can Transportation Corporation’’, ‘‘Union Refrigerator
Transit Lines’’,*‘GATX?’, ¢ ATLX”’ ¢“HFPX ", ¢“SWTX?”’,
G‘TCX!” ‘lLIHLX’,, G(G_DCX”’ G‘G_AOX”, “LAPX”’
“GARX’,’ “SRLX’,, “URTX,,’ “KGNX”, “G_A.CX",
“MWEX’,’ “G_PBX”, “G_PEX’,’ “GAEX”' UUOCX”’
“ASHX”, “HCRX”, “AROX”, “G’CRX”, “DOWX",
or in some other appropriate manner for convenience of
identification of the leasehold interest of the Company
therein, and may also be lettered, in case of a sublease of
any equipment made pursuant to Section 5.09 hereof, in
such manner as may be appropriate for convenience of
identification of the subleasehold interest therein; but the
Company, during the continuance of the lease provided
for herein, will not allow the name of any person, firm,
association or corporation to be placed on any of the Trust
Equipment as a designation which might be interpreted as
a claim of ownership thereof by the Company or by any
person, firm, association or corporation other than the
Trustee.

-Secrron 5.08. Maintenance of Trust Equipment. The
Company agrees that it will maintain and keep all the
Trust Equipment in good order and proper repair at its
own cost and expense, unless and until it becomes worn out,
unsuitable for use, lost or destroyed. Whenever any of the
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Trust Equipment shall become worn out, unsuitable for use,
lost or destroyed, the Company shall forithwith deliver
to the Trustee an Engineer’s Certificate describing such
.Trust Kquipment and stating the fair. value thereof as of
- the ‘date such Trust Equipment became worn out, unsuit-
-able.for use, lost or destroyed, and shall deposit with the
Trustee an amount in cash equal to such fair-value. The
rights and remedies of the Trustee to enforce or to re-
cover any of the remtal payments shall not be affected
by reason of such wearing out, unsuitableness for use, loss
or destruction. Cash deposited with the Trustee pursuant
to this Section 5.08 shall be held and applied as provided
in the fourth paragraph of Section 5.06. For all purposes
of this paragraph, fair value shall be determined in the
manner provided in subparagraph (1) of the penultimate
paragraph of Section 5.06. '

The Company covenants and agrees to furnish to the
Trustee, whenever required by the Trustee, and at least
once, on or before May 15, in every calendar year follow-
ing the calendar year in which occurs the first delivery of
any of the Trust Equipment to the Trustee or its agent or
agents hereunder and during the continuance of the lease
provided for herein, an Officers’ Certificate, dated as of the
preceding Fehruary 14, stating (1) the amount, description
and numbers of all Trust Equipment that may have become
worn out, or that may have become unsuitable for use or
lost or destroyed by accident or otherwise since the date
of the last preceding statement (or the date of this Agree-
ment in the case of the first statement), and (2) that
in the case of all the Trust Equipment repainted or
repaired since the date of the last preceding statement
{or the date of this Agreement in the case of the first
statement) the plates or marks required by Section 5.07
have been preserved, or that such Trust Equipment when
repainted or.repaired has been again plated or marked as
required thereby. The Trustee, by its agents, shall have

‘ the right once in each calendar year, but shall be under no
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duty, to inspeet the Trust Equipment at the then existing
locations thereof.

Section 5.09. Possession of Trust Equipment. Except
as provided in this Section 5.09, the Company will not assign
or transfer its rights hereunder, or transfer or sublet the
Trust Equipment or any part thereof, without the written
consent of the Trustee first had and obtained; and the
Company shall not, without such written consent, except
as herein provided, part with the possession of, or suffer
or allow to pass out of its possession or control, any of the
Trust Equipment. An assignment or transfer to a corpora-
tion which shall acquire all or substantially all of the
property of the Company and which, by execution of an
appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations
and covenants of the Company hereunder and under the
guaranty endorsed on the Trust Certificates shall not be
deemed a breach of this covenant. The appointment of a
receiver or receivers in equity or reorganization or a trus-
tee or trustees in bankruptcy or reorganization for the
Company or for its property shall not be deemed an unau-
thorized assignment if, prior to any action by the Trustee
to exercise the remedies herein provided, such receiver or
receivers or trustee or trustees shall be discharged or such
receiver or receivers or trustee or trustees shall, pursuant
to court order or decree, in writing duly assume and agree
to pay or perform each and all of the obligations and
covenants of the Company hereunder and under the guar-
anty endorsed on the Trust Certificates, in such manner
that such obligations shall have the same status as obliga-
tions incurred by such receiver or receivers or trustee or
trustees.

So long as the Company shall not be in default under
this Agreement, the Company and any of its Affiliates shall
be entitled to the possession and use of the Trust Equip-
ment in accordance with the terms hereof, and the Company
may also (a) furnish the Trust Equipment or any part
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thereof to railroad companies for use upon the lines of rail-
road owned or operated by them or over which they have
trackage rights and upon connceting and other carriers in
the usual interchange of traffic, or to others than railroad
companies for use in their business, or (b) sublet all or

any part of the Trust Equipment, but only, in either case, =

upon and subject to all the terms and conditions of this
Agreement, and to all rights of the Trustee hereunder.

Any such sublease may provide that the sublessee, so
long as it shall not be in default under such sublease, shall
be entitled (subject to the rights of the Trustee upon the
happening of an Event of Default) to the possession of the
Trust Equipment included in such sublease and the use
thereof, and, subject to the provisions of Section 5.07, may
provide for lettering or marking upon such Equipment for
convenience of identification of the leasechold interest of
such sublessee therein. Every such sublease shall expressly
subject the rights of the sublessee under such sublease to
the rights of the Trustee in respect of the Trust Equipment
covered by such sublease in the event of the happening of
an Event of Default.

The Trustee shall have the right to declare the lease
provided for herein terminated in case of any unauthorized
assignment or transfer of the Company’s rights hereunder
or in case of any unauthorized transfer or sublease of
any of the Trust Equipment. The election of the Trustee
to terminate the lease provided for herein shall have the
same effect as the retaking of the Trust Equipment by
the Trustee as hereinafter provided.

Secrion 5.10. Patent Indemnity. The Company cove-
nants and agrees to indemnify the Trustee against any
and all claims arising out of or connected with the owner-
ship or use of any of the Trust Equipment, and particularly
against any and all claims arising out of.the use of any
patented inventions in and about the Trust Equipment, and
to comply in all respects with the laws of the United States
of America and of all the states and other jurisdietions in
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which the Trust Equipment, or any thereof, may be-ope-
rated, and with all lawful acts, rules, regulations and orders
of any commissions, boards and other legislative, executive,
administrative or judicial bodies or-officers having power to
. regulate or supervise any.of the Trust Equipment,including
.without -limitation -all-lawful:acts, rules, segulations and
orders of any body having competent jurisdietion relating
to automatic coupler devices or attachments, air brakes or
other appliances; provided, however, that the Company
may in good faith contest the validity of any such law, act,
rule, regulation or order, or the application thereof to the
Trust Equipment or any part thereof, in any reasonable
manner which will not in the judgment of the Trustee ma-
terially endanger the rights or interests of the Trustee or
of the holders of the Trust Certificates. The Company shall
not be relieved from any of its obligations hereunder by
reason of the assertion or enforcement of any such claims
or the commencement or prosecution of any litigation in
respect thereof.

ARTICLE SIX

ReMepies 1xv Event or DEFAULT

Secrioxn 6.01. Ewents of Default. The Company cove-
nants and agrees that in case

(a) the Company shall default in the payment of
any part of the rental payable hereunder (including
advance rental) for more than 30 days after the same
shall have become due and payable, or

(b) the Company shall make or suffer any unauthor-
ized assignment or transfer of its rights hereunder or
shall make any unauthorized transfer or sublease of
any of the Trust Equipment, or, except as herein au-
"thorized, shall part with the possession of any of the
Trust Equipment, and shall fail or refuse either to
cause such assignment or transfer or sublease to -be
canceled by agreement of all parties having any inter-
est therein and recover possession of such Trust Equip-
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ment within 30 days after the Trustee shall have de-
manded in writing such cancelation and recovery of
possession, or within said 30 days to deposit with the
Trustee a sum in cash equal to the Cost, or, in the case
of Trust Equipment conveyed.to the Trustee pursuant
to Section 5.06 hereof, the fair value-(as of the.date of
conveyance), of the Trust Equipment so assigned or
transferred or subleased or the possession of which shall
have been parted with otherwise than as herein author-
ized, as certified to the Trustee pursuant to Section 4.04
or Section 5.06 (any sum so deposited to be returned to
the Company upon the cancelation of such assignment,
transfer or sublease and the recovery of possession by
the Company of such Trust Equipment), or

(¢) the Company shall, for more than 60 days
after the Trustee shall have demanded in writing per-
formance thereof, fail or refuse to comply with any other
of the terms and covenants hereof on its part to be kept
and performed, or to make provision satisfactory to
the Trustee for such compliance, or

(d) an event of default shall occur under any lease,
agreement, equipment trust agreement or indenture
under which the Company is an obligor and the Trustee
is also acling as trustee thereunder (the term ‘‘event
of default’’ being used in this subparagraph (d) to
mean any event which, after any applicable notice
and/or period of grace provided for in the instrument in
question, permits the trustee thereunder to declare the
principal amount of the obligation issued or secured
thereby to become immediately due and payable),

then, in any such case (herein sometimes called an Event of
Default), the Trustee, by notice in writing to the Company,
or the holders of not less than 25% in principal amount of
the then outstanding Trust Certificates, by notice in writing
to the Company and the Trustee, may declare to be due
and payable forthwith the entire amount of {he rentals (in-
cluding any unpaid advance rental, but not including rentals
required for the payment of interest accruing after the date
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of such declaration or rentals payable pursuant to Sectiow
5.04(B) (4) after the date of such declaration) payable by the
Company as set forth in Section 5.04 and not theretofore
paid: Thereupon the entire amount of such rentals shall
forthwith become and shall be due and payable immediately
without further demand, together with interest at the rate
of 9.5% per annum, to the extent legally enforceable, on
any portion thereof overdue.

In addition, in case one or more Events of Default shall
happen, the Trustee, by notice in writing to the Company,
or the holders of not less than 25% in principal amount
of the then outstanding Trust Certificates, by notice in
writing to the Company and the Trustee, may declare
the principal of all the Trust Certificates then outstanding
to be due and payable, and thereupon the same shall become
and be immediately due and payable.

In case the Company shall fail to pay any instalment
of rental payable pursuant to Section 5.04(B)(3), (B)(4)
or (B)(5) when and as the same shall have become due
and payable hereunder, and such default shall have con-
tinued for a period of 30 days, the Trustee, in its own
name and as frustee of an express frust, shall be entitled
and empowered to institute any action or proceedings at law
or in equity for the collection of the rentals so due and
unpaid, and may prosecute any such action or proceedings
to judgment or final decree, and may enforce any such
judgment or final decree against the Company or other
obligor upon the Trust Certificates and collect in the man-
ner provided by law out of the property of the Company
or other obligor upon the Trust Certificates wherever situ-
ated the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bank-
ruptey or for the reorganization of the Company or
any other obligor upon the Trust Certificates under
the Bankruptecy Aet or any other applicable law, or in
case a receiver or trustee shall have been appointed for the
property of the Company or such other obligor, or in case
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of any other judicial proceedings relative to the Company
or such other obligor, or to the creditors or property of the
Company or such other obligor, the Trusiee, irrespective
of 'whether the rental payments hereunder or the principal
of the Trust Certificates shall then be due and payable as
herein or therein expressed whether by declaration or other-
wise and irrespective of whether the Trusiee shall have
made any demand or declaration pursuant to the provisions
of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and
prove a claim or claims for the entire amount of the rentals
(including any unpaid advance rental, but not including
rentals required for the payment of interest accruing
after the date of such declaration or rentals payable pur-
suant to Section 5.04(B)(4) after the date of such claim
or claims) and to file such other papers or documents
as may be necessary or advisable in order to have the
claims of the Trustee (including any claim for reason-
able compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and
liabilities incurred, and all advances made, by the Trus-
tee except as a result of its negligence or bad faith) and
of the holders of the Trust (lertificates allowed in such
proceedings and to collect and receive any moneys or other
property payable or deliverable on any such claims, and to
distribute all amounts received with respect to the claims
of the holders of the Trust Certificates and of the Trustee
on their bhehalf; and any receiver, assignee or trustee in
bankrupley or reorganization is hereby authorized by each
of the holders of the Trust Certificates to make payments
to the Trustee, and, in the event that the Trustee shall
consent to the making of payments directly to the holders
of the Trust (lertificates, to pay to the Trustee such amount
as shall he suflicient to cover reasonable compensation to
the Trustee, its agents, attorneys and counsel, and all other
axpenses and liabilities incurred, and all advances made,
by the Trustee except as a result of its negligence or bad
faith.
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. All .rights of action and fo assert claims under - this
Agreement, or under any of the Trust Certificates, may be
enforced.by the.Trustee without the possession’ of any of
the ‘Trust Certificates or the production thereof- on any
trial or: other proceedirigs reldtive thereto, and any such
action or ‘proceedings institited -by the Trustee shall bé
brought in its own name as trustee of an express trust,
and any recovery of judgment shall be for the ratable
benefit of the holders of the Trust Certificates. In any pro-
ceedings brought by the Trustee (and also any proceedings
involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee
shall be held to represent all the holders of the Trust Cer-
tificates, and it shall not be necessary to make any holders
of the Trust Certificates parties to such proceedings.

Secriox 6.02. Remedies. In case of the happening of
any Event of Default, the Trustee may by its agents enter
upon the premises of the Company and of any Affiliate of
the Company or of any sublessee where any of the Trust
Equipment may be and take possession of all or any part
of the Trust Equipment and withdraw the same from said
premises, retaining all payments which up to that time may
have been made on account of rental for the Trust Equip-
ment and otherwise, and shall be entitled to collect, receive
and retain all unpaid per diem, mileage or other charges of
any kind earned by the Trust Equipment or any part
thereof, and may lease the Trust Equipment or any part
thereof, or with or without retaking possession thereof
(but only after declaring due and payable the entire amount
of rentals payable by the Company as provided in Section
6.01 hereof) may sell the same or any part thereof, free
from any and all claims of the Company at law or in
equity, in one lot and as an entirety or in separate lots,
in so far as may be necessary to perform and fulfill the
trust hereunder, at public or private sale, for cash or
upon credit, in its discretion, and may proceed otherwise
to enforce its rights and the rights of the holders of
interests hereunder in the manner herein provided. Upon
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any such sale, the Trustee itself may bid for the property
offered for sale or any part thereof. Any such sale may be
held or econducted at such place and at such time as the
Trustee. may specify, or as may be required by law, and
without .gathering at the place of sale the Trust Equipment
to be sold, and in general in such manner as the Trustee
may determine, but so that the Company may and shall
have a reasonable opportunity to bid at any such sale.
Upon such taking possession or withdrawal or lease or
sale of the Trust Equipment, the Company shall cease to
have any rights or remedies in respect of the Trust Equip-
ment hereunder, but all such rights and remedies shall be
deemed thenceforth to have been waived and surrendered
by the Company, and no payments theretofore made by the
Company for the rent or use of the Trust Equipment or
any of it shall, in case of the happening of any Event of
Default and such taking possession, withdrawal, lease or
sale by the Trustee, give to the Company any legal or
equitable interest or title in or to the Trust Equipment or
any of it or any cause or right of action at law or in equity
in respect of the Trust Equipment against the Trustee
or the holders of interests hereunder. No such taking pos-
session, withdrawal, lease or sale of the Trust Equipment
by the Trustee shall be a bar to the recovery by the Trustee
from the Company of rentals then or thereafter due and
payable, and the Company shall be and remain liable for
the same until such sums shall have been realized as, with
the proceeds of the lease or sale of the Trust Equipment,
shall be sufficient for the discharge and payment in full of
all the items mentioned in Section 5.04 (other than interest
not then accrued or rentals payable pursuant to Section
5.04(B)(4) due after the date of the declaration referred
to in Section 6.01), whether or not they shall have then
matured.

Section 6.03. Application of Proceeds. If, in case of
the happening of any Event of Default, the Trustee shall
exercise any of the powers conferred upon it by Sections
6.01 and 6.02, all payments made by the Company to
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the Trustee hereunder sfter such Event of Default, and
the proceeds of any judgment collected from the Company
by the Trustee hereunder, and the proceeds of every sale
or lease by the Trustee hereunder of any of the Trust
Equipment, together with any other sums whlch ,may then
" be held by thé Trustee under any of the provisions liereof
(other than sums held in trust for the payment of specific
Trust Certificates), shall be applied by the Trustee to the
payment, in the following order of priority, (a) of all
proper charges, expenses or advances made or incurred by
the Trustee in accordance with the provisions of this Agree-
ment and (b) of the interest then due, with interest on
overdue interest at the rate of 9.5% per annum to the extent
legally enforceable, and of the principal of all the outstand-
ing Trust Certificates, with interest thereon at the rate of
9.5% per annum to the extent legally enforceable from the
last preceding interest payment date, whether such Trust
Certificates shall have then matured by their terms or not,
all such payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then pro rate without pref-
erence between principal and interest.

After all such payments shall have been made in full,
the title to any of the Trust Equipment remaining unsold
shall be conveyed by the Trustee to the Company free from
any further liabilities or obligations to the Trustee here-
under. If after applying all such sums of money realized
by the Trustee as aforesaid there shall remain any amount
due to the Trustee under the provisions hereof, the Com-
pany agrees to pay the amount of such deficit to the Trus-
tee. If after applying as aforesaid the sums of money
realized by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus shall be paid to the
Company.

Secrion 6.04. Waivers of Default. Prior to the dec-
laration of the acceleration of the maturity of the rentals
and of the maturity of all the Trust Certificates .as pro-
vided in Section 6.01, the holders of a majority in aggregate
principal amount of the Trust Certificates at the time out-
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standing may on behalf of the holders of all the Trust
Certificates waive any past Event of Default and its conse-
quences, except an Event of Default in the paymeut of
any instalment of rental payable pursunant to Section
5.04(B)(3), (B)(4) or (B)(5), but no such waiver shall
extend to or affect any subsequent default or impair any
right consequent thereon.

If at any time after the principal of all the Trust Certifi-
cates shall have been declared and become due and payable
or if at any time after the entire amount of rentals shall
have been declared and become due and payable, all as in
Section 6.01 provided, but before August 15, 1990, all ar-
rears of rent (with interest at the rate of 9.5% per annum
upon any overdue instalments, to the extent legally enforce-
able), the expenses and reasonable compensation of the
Trustee, together with all expenses of the trust occasioned
by the Company’s defanlt, and all other sums which shall
have become due and payable by the Company hereunder
(other than the principal of Trust Certificates, and any
other rental instalments, which shall not at the time have
matured according to their terms) shall be paid by the
Company before any sale or lease by the Trustee of any of
the Trust Equipment, and every other default in the oh-
servance or performance of any covenant or condition
hereof shall be made good or secured to the satisfaction nf
the Trustee, or provision deemed by the Trustee to be
adequate shall be made therefor, then, and in every such
case, the Trustee, if so requested by the holders of a major-
ity in principal amount of the Trust Certificates then ont-
standing and which shall not have matured (other than by
declaration) according to their terms, shall by writtea
notice to the Company waive the default by reason of which
there shall have been such declaration or declarations and
the consequences of such default, but no such waiver shall
extend to or affect any subsequent defaunlt or impair any
right econsequent thereon.

Seorroxr 6.05. Obligations of Company Not Affected by
Remedies. No retaking of possession of the Trust Equip-
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ment by the Trustee, or any withdrawal, lease or sale
thereof, nor any action or failure or omission to act against
the Company or in respect of the Trust Equipment, on
the part of the Trustee or on the part of the holder of
any Trust Certificate, nor any delay or indulgence granted
to the Company by the Trustee or by any such holder, shall
affect the obligations of the Company hereunder or the
obligations of the Company under the guaranty endorsed
on the Trust Certificates. The Company hereby waives pres-
entation and demand in respect of any of the Trust Certifi-
cates and waives notice of presentation, of demand and of
any default in the payment of the principal of and interest
on the Trust Certificates.

Secrion 6.06. Company to Deliver Trust Equipment
to Trustee. In case the Trustee shall rightfully demand
possession of any of the Trust Equipmenf in pursuance
of this Agreement, the Company will, at its own expense,
forthwith and in the usual manner and at usual speed,
cause such Trust Equipment to be drawn to such point
or points as shall reasonably be designated by the Trustee
and will there deliver or cause to be delivered the same to
the Trustee; or, at the option of the Trustée, the Trustee
may keep such Trust Equipment, at the expense of the Com-
pany, on any lines of railroad or premises approved by the
Trustee until the Trustee shall have leased, sold or other-
wise disposed of the same. The performance of the foregoing
covenant is of the essence of this Agreement and upon
application to any court having jurisdiction in the premises,
the Trustee shall be entitled to a decree against the Com-
pany requiring the specific performance thereof.

Secrion 6.07. Trustee to Give Notice of Default, but
May Withhold Under Certain Circumstances. The Trus-
tee shall give to the holders of the Trust Certificates in
the manner and to the extent provided in Section 8.04(c)
with respeet to reports pursuant to Section 8.04(a) notice
of each default hereunder known to the Trustee within
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90 days after the occurrence thereof, unless such de-
fault shall have been remedied or cured before the giving
of such notice; provided that, except in the case of default
in the payment of any part of the rental payable here-
under pursuant to Section 5.04 {B)(3), {B){4) or (B){5)
hereof, the Trustee shall be protected in withholding such
notice if and so long as the board of directors, the execu-
tive committee, or a trust committee of directors and/or
Responsible Officers in good faith determine that the with-
holding of such notice is in the interests of the holders of
the Trust Certificates. The term ‘‘default’’ as used in this
Section 6.07 shall mean the happening of any event defined
as an Event of Defaunlt in Section 6.01, except that, for the
purposes of this Section 6.07 only, there shall be eliminated
{rom the definition of any such event as specified in Section
6.01 any reference to the making of a written demand or
the continuance, or the continnance in force, for any period
of days of any default or failure on the part of the Com-
pany referred to in such definition.

Sectioxn 6.08. Limitations on Suits by Holders of Trust
Certificates. No holder of any Trust Certificate shall have
any right by virtue or by availing of any provision of this
Agrecment to institute any action or proceedings at law or
in equity or in bankruptey or otherwise, upon or under or
with respect to this Agreement, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, un-
less such holder previously shall have given to the Trustee
written notice of default and of the continuance thereof, as
hereinbefore provided, and unless also the holders of a
majority in aggregate principal amount of the Trust Cer-
tificates then outstanding shall have made written request
to the Trustee to inslilute such action or proceedings in its
own name as trustee hereunder and shall have offered to
the Trustee such reasonable indemnity as it may require
against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee for 60 days after its
receipt of such notiee, request and offer of indemnity shall
have failed to institute any such action or proceedings and
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no direction inconsistent with such written request.shall
have been given to the Trustee pursuant to Section, 6. 10 it
bemg understood and jintended, and being expressly cove-
nanted by the:holdcr of every Trust Certificate with every
other holder and the Trustee, that. no one or more holders of
Trust Cert1ﬁcates shall have any rlght in any manner what-
ever, by v1rtue or -by ava111ng of . any provision of this
Agreement, to affect, disturb, or pre;udrce the rights of any
other holder of Trust Certi.ﬁcates, or to obtain or seek to
obtain priority over or preference to any other such holder
or to enforce any right under this Agreement, except in the
manner herein provided and for the equal, ratable and
common benefit of all holders of Trust Certificates. For the
protection and enforcement of the provisions of this Sec-
tion 6.08, each and every holder of a Trust Certificate and
the Trustee shall be entitled to such relief as can be given
either at law or in equity.

Section 6.09. Unconditional Right of Holders of Trust
Certificates to Sue for Principal and Interest. Notwith-
standing any other provision in this Agreement, the right
of any holder of any Trust Certificate to receive payment
of the principal of and interest on such Trust Certificate,
on or after the respective due dates expressed in such Trust
Certificate, or to institute suit for the enforcement of any
such payment on or after such respective dates, shall not be
impaired or affected without the consent of such holder,
except no such suit shall be instituted if and to the extent
that the institution or prosecution thereof or the entry of
judgment therein would, under applicable law, result in
the surrender, impairment, waiver or loss of the title re-
served under this Agreement upon any property subject
hereto.

Secrion 6.10. Control by Holders of Trust Certtﬁcates
The holders of a ma;onty in aggregate principal amount
of the Trust Certificatés at the timé outstandmg shall hve
the right to direct the time, method, and.place of condueting
any proceedmg for any remedy avallable to the Trustee, or
exercising any trust or power conferred on the Trustee,
promded however, that such direction shall not’ be other-
wise ‘than in accordance W1th law and the prov1smns of
this Agreement and the Trustee, subject to the prov1s10ns
of Section 9.02, shall have the right to decline to follow
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any“such direction if the Trustee being advised by counsel
shall determine that the proceéding so directed may not
lawfully be taken, or if the Trustec in good faith shall,
by a Responsible Officer or Officers of the Trustee, deter-
miné that thé 'proceedinyg ‘so directed- would involve it in &
riexsoﬁal liability,” or L'i ‘the - Trustee' in good falth'elmll
prejudicial to the holders of the Trust Certlﬁcates not taking g
part in such direction: and provided further, that nothing
in this Agreement contained shall impair the right of the
Trustee in its discretion to take any action deemed proper
by the Trustee and which is not inconsistent with such
direction by the holders of the Trust Certificates.

Section 6.11. Right of Court to Require Filing of Un-
dertaking to Pay Costs. All parties to this Agreement
agree, and each holder of any Trust Certificate by his
acceptance thercof shall he deemed to have agreed, that
any court may in its diseretion require, in any suit for the
enforcement of any right or remedy under this Agreement,
or in any suit against the Trustee for any action taken or
omitted by it as Trustee, the filing hy any party litigant
in such suit of an undertaking to pay the costs of such suit,
and that such court may in its discretion assess reason-
able costs, including reasonable attorneys’ fees, against any
party litigant in such suit, having due regard to the merits
and good faith of the claims or defenses made by such party
litigant; but the provisions of this Section 6.11 shall not
apply to any suit instituted by the Trustee, to any suit
instituted by any holder of a Trust Certificate, or group
of holders of the Trust Certificates, holding in the aggregate
more than 10% in principal amount of the Trust Certifi-
cates outstanding, or to any suit instituted by any holder of
a Trust Certificate for the enforcement of the payment of
the principal of or interest on any Trust Certificate on or
after the due date expressed in such Truat Certlﬁcate

SEOTION 6,12. Remedtes Cumulatwe The remedies in
this Agreement provxded in favor of the Trustee and the
Lolders of the Trust Certlﬂcates or any of them, shall not
be deemed exclusive, but shall he cumulative, and shall be
in addition to all other remedies in their favor existing at
law or in equity.

LR}
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ARTICLE SEVEN

ApprTioNAL COVENANTS AND AGREEMENTS
BY THE COMPANY

Secrion 7.01. Guaranty of Company. The Company
covenants, agrees and guarantees that the holder of each
of the Trust Certificates shall receive the principal amount
thereof in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, when and as the
same shall become due and payable, in accordance with the
provisions thereof or of this Agreement (and, if not so paid,
with interest thereon until paid at the rate of 9.5% per
annum to the extent legally enforceable), and shall receive
interest thereon in like money at the rate specified therein, at
the times and place and otherwise as expressed in the Trust
Certificates (and, if not so paid, with interest thereon until
paid at the rate of 9.5% per annum to the extent legally en-
forceable) ; and the Company further covenants and agrees
to endorse upon each of the Trust Certificates, at or before
the issuance and delivery thereof by the Trustee, its guar-
anty of the prompt payment of the principal thereof and
of the interest thereon, in substantially the form herein-
before set forth, Said guaranty so endorsed shall be signed
in the name and on behalf of the Company by the manual
or facsimile signature of its President or a Vice President.
In case any officer of the Company whose signature shall
appear on said guaranty shall cease to be such officer before
the Trust Certificates shall have been issued and delivered
by the Trustee, or shall not have been acting in such capa-
city on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the
Company as though the person who signed said guaranty
had not ceased to be or had then been such officer.
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Secriox 7.02.  Discharge of Liens. The Company
covenants and agrees that it will pay and discharge, or
cause Lo be paid and discharged, or make adequate provision
for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might be-
come a lien or charge upon or against any of the Trust
Kquipment, except upon the leaschold interest of the Com-
pany therein; but this provision shall not require the pay-
ment of any such debt, tax, charge, assessment, obligation
or claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, pro-
vided that such contest will not materially endanger the
rights or interests of the Trustee or of the holders of the
Trust Certifieates and the Company shall have furnished
the Trustee with an Opinion of Counsel to such effect.

Secriox 7.03. Payment of Expenses; Recording. The
Company covenants and agrees to pay the expenses incident
to the preparation and execution of the Trust Certificates
to be issued hereunder, or connected with the preparation,
execution, recording and filing hereof and of any instru-
ments executed under the provisions hereof with respect to
the Trust Equipment. The Company will, promptly after
the execulion and delivery of this Agreement and each
supplcinent hereto, respectively, cause this Agreement and
such supplement to be duly filed and recorded with the
Interstate (‘ommerce Commission in accordance with Sec-
tion 20e of the Interstate Commerce Act. The Company
will from time to time do and perform any other act and
will exccute, acknowledge, deliver, file, register and record
any and all further instruments required by law or reason-
ably requested by the Trustee for the purposes of proper
protection of the title of the Trustce and the rights of the
holders of the Trust (lertificates and of fully carrying out
and effectuating this Agreement and the intent hereof.

Promptly after the execution and delivery of this
Azreesment and each supplement hereto, the Company will
furnish to the Trustee an Opinion of Counsel stating that
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in the opinion. of such counsel, this Agreement or. such
supplement, as the case may-be, has been properly recorded - -
and filed,so as effectwely fo protect.the title of the Trustee
fo the Trust Equipment and its.rights and the rights.of the .
holders of the Trust Certificates thereunder and hereunder.-
and. rec1tmg the. detalls of. such action; and the, Company:
shall furmsh to -the Trustee, not more than three months
after the anniversary in each year, commencing with the
year 1971 of the first recording or filing of this Agreement
an Opinion of Counsel stating either that, in the opinion of
such counsel, (i) such action has been taken with respect to
the recording, filing, rerecording and refiling of this Agree-
ment and each supplement hereto as is necessary for the
proper protection of the title of the Trustee to the Trust
Equipment and the rights of the Trustee and holders of
the Trust Certificates hereunder and thereunder and re-
citing the details of such action, or (ii) no such action is
necessary for any of such purposes.

SecrioN 7.04. Further Assurances. The Company cov-
enants and agrees from time to time to do all such acts
and execute all such instruments of further assurance as
it shall be reasonably requested by the Trustee to do or
execute for the purpose of fully carrying out and: effec-
tuating this Agreement and the intent hereof.

ARTICLE EIGHT

Lists oF HoLpers oF THE TRUST CERTIFICATES AND
ReprorTs BY THE CoMPANY AND THE TRUSTEE

Secrrox 8.01. Company to Furnish Trustee Informa-
tion as to Names and Addresses of Holders of the Trust
Certificates. The Company covenants and agrees that it
will furnish or.cause to be furnished to the Trustee during
the periods March 1 to March 15, inclusive, and September 1
to September 15, inclusive,” in. each year, beginning with
March, 1971, and at such other times as the ‘Trustee may
request.in writing, .within 30 days after receipt by the

LI SR
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Company of any such.request, a list in such form as the
Trustee may reasonably require containing all the informa-

tion in the possession-or control of the Company as to the = -

names' and addresses of the-holders of Trust Certificates
obtained -since-the date as of which the next previous list,
if any, was furnished; provided, however, that so long as -
the Trustee is the registrar of the Trust Certificates pursu-
ant to Section 2.06, no such list need be furnished. Any such
list may be dated as of a date not more than 15 days prior
to the time such information is furnished or caused to be
furnished and need not include information received after
such date. '

Secrion 8.02. Preservation of Information; Communi-
cations to Holders of the Trust Certificates. (a) The
Trusteé shall preserve, in as current a form as is reason-
ahly practicable, all information as to the names and
addresses of the holders of Trust Certificates (1) con-
tained in the most recent list furnished to it as provided in
Section 8.01, (2) received by it in the capacity of paying
agent or registrar (if so acting) hereunder and (3) filed
with it within the two preceding years pursuant to the pro-
visions of Seclion 8.04(c) (2).

The Trustee may (1) destroy any list furnished to it as
provided in Section 8.01 upon receipt of a new list so fur-
nished, (2) destroy any information received by it as paying
agent or registrar (if so acting) hereunder upon delivering
to itself as Trustee, not earlier than 45 days after an inter-
est payment date on the Trust Certificates, a list containing
the names and addresses of the holders of Trust Certificates
obtained from such information since the delivery of the
next previous list, if any, (3) destroy any list delivered to
itself as Trustee which was compiled from information
received by it as paying agent or registrar (if so acting)
hereunder upon the receipt of a new list so delivered and
(4) destroy any information filed with it pursuant to the
provisions of Section 8.04(c)(2) but not- until two years
after such information had beén filed with it.

{b) In case three or more holders of Trust Certificates
(hereinafter referred to as ‘“‘applicants’’) apply in writing
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to the Trustee, and furnish to the Trustee reasonable proof
that each such applicant has owned a Trust Certificate for
a period of at least six months preceding the date of such
application, and such application states that the applicants
desire to communicate with other holders of Trust Certifi-
cates with respect to their rights under this Agreement or
under the Trust Certificates and is accompanied by a copy
of the form of proxy or other communication which such
applicants propose to transmit, then the Trustee shall,
within five business days after the receipt of such applica-
tion, at its election, either

(1) afford such applicants access to the information
preserved at the time by the Trustee in accordance with
the provisions of Section 8.02(a), or

(2) inform such applicants as to the approximate
number of holders of Trust Certificates whose names
and addresses appear in the information preserved at
the time by the Trustee in accordance with the provi-
sions of Section 8.02(a), and as to the approximate cost
of mailing to such holders™of-the Trust Certificates the
form of proxy or other communication, if any, specified
in such application.

If the Trusteé shall elect not to afford such applicants
access to such information, the Trustee shall, upon the
written request of such applicants, mail to each holder of a
Trust Certificate whose name and address appears in the
information preserved at the time by the Trustee in accord-
ance with the provisions of Section 8.02(a), a copy of the
form of proxy or other communication which is specified in
such request, with reasonable promptness after a tender to
the Trustee of the material to be mailed and of payment,
or provision for the payment, of the reasonable expenses of
mailing, unless within five days after such tender, the
Trustee shall mail to such applicants, and file with the Com-
mission together with a copy of the material to be mailed,
a written statement to the effect that, in the opinion of the
Trustee, such mailing would be contrary to the best inter-
ests of the holders of Trust Certificates or would be in
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violation of applicable law. Such written statement shall
specify the basis of such opinion. If the Commission, after
opportunity for a hearing upon the objections specified in
the written statement so filed, shall enter an order refusing
to sustain any of such objections or if, after the entry of an
order sustaining one or more of such objections, the Com-
mission shall find, after notice and opportunity for hearing,
that all the objections so sustained have been met and shall
enter an order so declaring, the Trustee shall mail copies
of such material to all such holders of the Trust Certifi-
cates with reasonable promptness after the entry of such
order and the renewal of such tender ; otherwise the Trustee
shall be relieved of any obligation or duty to such appli-
cants respecting their application.

(¢} Each aud every holder of the Trust Certificates, by
receiving and holding the same, agrees with the Company
and the Trustee that neither the Company nor the Trustee
nor any paying agent shall be held accountable by reason
of the disclosure of any such information as to the names
and addresses of the holders of the Trust Certificates in
accordance with the provisions of Section 8.02(b), regard-
less of the source from which such information was derived,
and that the Trustee shall not be held accountable by rea-
son of mailing any material pursuant to a request made
under Section 8.02(b).

Section 8.03. Reports by the Company. The Company
covenants:

(a) to file with the Trustee, within 15 days after
the Company is required to file the same with the Com-
mission, copies of the annual reports and of the informa-
tion, documents, and other reports (or copies of such
portions of any of the foregoing as the Commission may
from time to time by rules and regulations presecribe)
which the Company may be required to file with the
Commission pursuant to section 13 or section 15(d) of
the Securitics Exchange Aet of 1934 or, if the Company
is not required to file information, documents, or reports
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+ .- pursuant to either.of said sections,.then to'file with the
1;. Trustee .and .the :Commission;.in accordance with rules
. and-regulations- preseribed from:.time.to time ‘by. the
. ~Commission,, stich of the.supplementary.:and periodic
-rs.[information, :docwhents, jand¢reports:which may:be re-
.fiijquired pirsiant  to;Seetion 13;0f the Securitiés-Excliange
".wAct of 1934 in respect of a security listed and registered
on a national securities exchange as may be prescribed
from time to time in such rules and regulations;

(b) to file with the Trustee and the Commission, in
accordance with rules and regulations presecribed from
fime to time by the Commission, such additional infor-
mation, doenments, and reports with respect to compli-

. ance by the Company with the conditions and covenants
provided for in this Agreement as may be required from
time fo time by such rules and regulations; and

“"(e) to transmit to the holders of the Trust Certifi-
cates, within 30 days after the filing thereof with
the Trustee, in the manner and to the extent provided

" in Section 8.04(c) with respect to reports pursuant to
Section 8.04(a), such summaries of any information,
documents, and reports required to be filed by-the Com-
pany pursuant to Section 8.03(a) and (b) -as may be
required by rules and regulations presecribed from time
to time by the Commission.

Secrion 8.04. Reports by the Trustee. (a) On or be-
fore January 15, 1971, and on or before January 15 in every
year thereafter, so long as any Trust Certificates are out-
standing hereunder, the Trustee shall transmit to the
holders of the Trust Certificates, as hereinafter in this
Section 8.04 provided, a brief report dated as of the pre-
cedmg November 15 with respect to:

<(1) 1ts eligibility under Section 9 08 and its quahﬁca-
tlons under :Section 9.07;::or'in lieu: thereof; if to:the
best of its knowledge it-has continued to-be eligible and
.qualified under. said. Sections; a wrltten statement to
- such- effect ; oy AT
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;" (2)'ithe character and amount of any advances‘(and
- :xf the Trustee cleets so to state, the circumstances.sur-
-1 rounding the makmg thereof) made by.the Trustee: (as
-~such) ‘which.remain. unpaid. on -the:date of such:report,
- and;for the reimbursement of -which'it claims’ or:may
. claim:a-lien or-charge,prior to.that of the Trust :Certifi-
. cates, .on the trust estate or on any property or funds
held or collected by it as Trustee, except that the Trus.
tee shall not be required (but may elect) to report such
advances if such advances so remaining unpaid aggre-
gate not more than 1 of 1% of the principal amount of
the Trust Certificates outstanding on the date of such
report;

(3) the amount, interest rate, and maturity date of
all other indebtedness owing by the Company (or by any
other obligor on the Trust Certificates) to the Trustee
in its individual capacity, on the date of such report,
with a brief description of any property held as col-
lateral security therefor, except an indebtedness based
upon a ereditor relationship arising in any manner de-
seribed in Section 9.12(b)(2), (3), (4), or (6);

(4) the property and funds, if any, physically in the
possession of the Trustee as such on the date of such
report;

(5) any release, assignment or transfer, or release,
assignment or transfer and substitution, of any Trust
Equipment (and the consideration therefor, if any)
which it has not previously reported ; provided, however,
that to the extent that the aggregate value (as shown
by the Engineer’s Certificates furnished to the Trustee
in respect thereof) of any or all of such released, as-

" signed or transferred Trust Equipment does not exceed
an amount equal to 1% of the principal amount of Trust

. Certificates then outstanding, the.report need only indi-
.icate the number of such:releases, assignments or trans-
- fers, the total value of Trust Equipment released, as-

- signed: or transferred as shown by said Engineer’s
Certificates, the aggregate amount of cash received and



8.04
56

the aggregate value of Trust Equipment received in sub-
stitution therefor as shown by said Engineer’s Cer-
tificates;

~ (6) any additional issue of Trust Certificates which
it has not previously reported; and

(7) any action taken by the Trustee in the perform-
ance of its duties under this Agreement which it has
not previously reported and which in its opinion mate-
rially affects the Trust Certificates or the trust estate,
except action in respect of a default, notice of which
has been or is to be withheld by it in accordance with
the provisions of Section 6.07.

(b) The Trustee shall transmit fo the holders of the
Trust Certificates, as provided in Section 8.04(c), a brief
report with respect to (i) the release, assignment or trans-
fer, or release, assignment -or transfer and substitution,
of any Trust Equipment (and the consideration therefor,
if any) unless the fair value of such Trust Equipment (as
set forth in the Engineer’s Certificate furnished to the
Trustee in respect thereof) is less than 10% of the prineci-
pal amount of Trust Certificates outstanding at the time of
such release, assignment or transfer, or such release, as-
signment or transfer and substitution, such report to be so
transmitted within 90 days after such time, and (ii) the
character and amount of any advances (and if the Trustee
elects so to state, the circumstances surrounding the
making thereof) made by the Trustee (as such) since the
date of the last report transmitted pursuant to the provi-
sions of Section 8.04(a) (or if no such report has yet been
so transmitted, since the date of execution of this Agree-
ment), for the reimbursement of which it claims or may
claim a lien or charge, prior to that of the Trust Certifi-
cates, on the trust estate or on property or funds held
or collected by it as Trustee, and which it has not previ-
ously reported pursuant to this Section 8.04(b), except
that the Trustee shall not be required (but may elect) to
report such advances if such advances remaining unpaid
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at any time aggregate 109 or less of the principal amount
of Trust Certificates outstanding at such time, such report
to be transmitted within 90 days after such time.

(e) Reports pursuant to this Section 8.04 shall be trans-
mitted by mail:

(1) 1o all holders of Trust Certificates, as the names
and addresses of such holders appear upon the regis-
tration books of the Trustee;

(2) to such holders of Trust Certificates as have,
within the two years preceding such transmission, filed
their names and addresses with the Trustee for that
purpose; and

(8) except in the case of reports pursuant to Section
8.04(b), to each holder of a Trust Certificate whose name
and address is preserved at the time by the Trustee, as
provided in Section 8.02(a).

(d) A copy of each such report shall, at the time of such
transmission to holders of the Trust Certificates, be filed
by the Trustee with each stock exchange, if any, upon which
the Trust Certificates are listed and also with the Com-
mission. The Company agrees to notify the Trustee when
and as the Trust Certificates become listed on any stock
exchange.

ARTICLE NINE

TaHrR TRUSTEE

Sectiox 9.01. Acceptance of Trusts. The Trustee
hereby accepts the trust imposed upon it by this Agree-
ment, and covenants and agrees to perform the same as
herein expressed.

SecrioNn 9.02. Duties and Responsibilities of the Trus-
tee; During Default; Prior to Default. In case an Event
of Default has oceurred (which has not been cured), the
Trustee shall exercise such of the rights and powers vested
in it by this Agreement, and use the same degree of care
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and skill in their exercise, as a prudent man would exercise
or use under the circumstances in the conduet of his own
affairs,

No provision of this Agreement shall be construed to
relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own wilful
misconduct, except that

(a) prior to the occurrence of an Event of Default
and after the curing of all Events of Default which may
have occurred:

(1) the duties and obligations of the Trustee shall
be determined solely by the express provisions of
this Agreement, and the Trustee shall not be liable
except for the performance of such duties and obliga-
tions as are specifically set forth in this Agreement,
and no implied covenants or obligations shall be read
into this Agreement against the Trustee; and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificates or
opinions furnished to the Trustee and conforming to
the requirements of this Agreement; but in the case
of any such certificates or opinions which by any
provision hereof are specifically required to be fur-
nished to the Trustee, the Trustee shall be under a
duty to examine the same to determine whether or
not they conform to the requirements of this
Agreement;

(b) the Trustee shall not be liable for any error of
judgment made in good faith by a Responsible Officer,
unless it shall be proved that the Trustee was negligent
in ascertaining the pertinent facts; and

(¢) the Trustee shall not be liable with respect to
any action taken or omitted to be taken by it in good
faith in accordance with the direction of the holders of
a majority in aggregate principal amount of the Trust
Certificates at the time outstanding relating to the time,
method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust
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or power conferred. upon the Trustee, under th1s
Agreement.

None of the provisions contained in this Agreement shall
reqmre the Trustee to expend or risk its own funds or-other-
wise incur personal ﬁnanclal 11ab111ty in the performance
‘of any of its duties or in the exercise of any of its rights or
powers, if there is reasonable ground for believing that
the repayment of such funds or adequate indemnity against
such risk or liability is not reasonably assured to it.

Seorion 9.03. Certain Rights of the Trustee. Except
as otherwise provided in Section 9.02:

(a) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, no-
tice, request, consent, order, trust certificate, gnaranty
or other paper or document believed by it to be genuine
and fto have been signed or presented by the proper
party or parties;

(b) the Trustee may consult with counsel, and any
Opinion of Counsel shall be full and complete authori-
zation and protection in respect of any action taken or
suffered by it hereunder in good faith and in accordance
with such Opinion of Counsel;

(¢) the Trustee shall be under no obligation to ex-
ercise any of the rights or powers vested in it by this
Agreemeni at the request, order or direction of any
of the holders of the Trust Certificates, pursuant to the
provisions of this Agreement, unless such holders shall
have offered to the Trustee reasonable security or in-
demnity against the costs, expenses and liabilities which
might be incurred therein or thereby; and

(d) the Trustee shall not be liable for any action
taken by it in good faith and believed by it to be author-
ized or within the discretion or rights or powers con-
ferred upon it by this Agreement.

Section 9.04. Application of Rentals; Responsibility
of Trustee to Insure or Record. The Trustee covenants
. and agrees to apply the rentals received by it under Sec-
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tion 5.04(B) -when and as the same shall be-received,;'and
to .the,extent that such rentals shall be sufficient. therefor-,
for the purposes specified in said Sectmn 5. 04(B)

Except as otherw1se prov1ded in Sectmn 9 02 the
Trustee shall not be reqmred to undertake any aet or duty
in ‘the way “of i inSuring, takmg care ‘of oF takmg possess1on
of the Trust Equipment or to undertake any other act or
duty under this Agreement until fully indemnified by the
Company or by one or more of the holders of the Trust
Certificates against all liability and expenses; and, except
as aforesaid, the Trustee shall not be responsible for the
filing or recording or refiling or rerecording of this Agree-
ment or of any supplement hereto or statement of new
numbers.

Seorion 9.05. Funds May be Held by Tmstee, Invest—
ments in Investment Securities. Any money at any time
paid to or held by the Trustee hereunder until paid out by
the Trustee as herein provided may be carried by the Trus-
tee on deposit with itself, and, if and to the extent permitted
by applicable law or regulations of governmental authorities
having jurisdiction over the Trustee, the Trustee may allow
interest upon any such moneys held by it in trust at the rate
generally prevailing among New York City banks and trust
companies or allowed by it upon deposits of a_ similar
character.

At any time, and from time to time, if at the time no
Event of Default shall have occurred and be continuing, the
Trustee, on Request, shall invest and reinvest Deposited
Cash held by it or cash deposited with it pursuant to Section
5.06 or Section 5.08 (hereinafter in this Section 9.05 ealled
Replacement- Funds) in Investment Securities, at such
prices, including any premium and acerued interest, as are
set forth in such Request, such Investment Securities to
be held by.the Trustee in frust for the benefit of the.holders
of the Trust Certrﬁcates ; .

'J
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‘The Trustee shall, on Request, or the Trustee may, in
the event funds are-required for payment against delivery
of Trust' Equipment, sell such Investment Securities, or
any portion thereof, and restore to Deposﬂ:ed Cash or Re-
placemult Funds, as the caseé may be, the’ proceeds of any
such sale’ up fo. the amount paid for such Investment Se-
cuntles, including accrued interest.

The Trustee shall restore to Deposited Cash or Re-
placement Funds, as the case may be, rent received by it for
that purpose under the provisions of Section 5.04(B)

(1) (D).

The Company, if not to the knowledge of the Trustee
in default under the terms hereof, shall be entitled to receive
any interest allowed as provided in the first paragraph of
this Section 9.05, or any interest paid by any bank or bankers
on deposits to the eredit of the Trustee with such bank or
bankers pursuant to Section 2.01, and any interest (in ex-
cess of accrued interest paid from Deposited Cash at the
time of purchase) or other profit which may be realized from
any sale or redemption of Investment Securities.

Section 9.06. Trusiee Not Liable for Delivery Delays
or Defects in Equipment or Title; May Perform Duties By
Agents; Reimbursement of Expemses; Holding of Trust
Certificates; Moneys Held in Trust. Except as otherwise
provided in Section 9.02, the Trustee shall not be liable to
anyone for any delay in the delivery of any of the Trust
Equipment, or for any default on the part of the manufac-
turers or owners thereof or of the Company, or for any
defect in any of the Trust Equipment or in the title thereto,
nor shall anything herein be construed as a warranty on the
part of the Trustee in respect thereof or as a representation
on the part of the Trustee in respect of the value thereof or
in respect of the title thereto.

Except as otherwise provided in Section 9.02, the Trustee
may perform its powers and duties hereunder by or through
such attorneys, agents and servants as it shall appoint, and
shall be answerable for only its own acts, negligence and
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wilful defaults and not for the default or misconduet of any
attorney, agent or servant appointed by it with reasonable
care. The Trustee shall not be responsible in any way for
the recitals herein contained or for the execution or validity
of this Agreement or of the Trust Certificates (except for
its own execution thereof), or for the guaranty by the
Company.

The Trustee shall be entitled to receive payment of all
of its expenses and disbursements hereunder, including
reasonable counsel fees, and to receive reasonable compen-
sation for all services rendered by it in the execution of the
trust hereby created, all of which shall be paid by the Com-
pany. -

The Trustee in its individual capacity may own, hold
and dispose of Trust Certificates with the same rights
which it would have if it were not Trustee.

Any moneys at any time held by the Trustee or any
paying agent hereunder shall, until paid out or invested by
the Trustee or any paying agent as herein provided, be held
by it in trust as herein provided for the benefit of the
holders of the Trust Certificates.

Secrion 9.07. Qualification of Trustee; Conflicting In-
terests. (a) If the Trustee has or shall acquire any con-
flicting interest, as defined in this Section 9.07, it shall, -
within 90 days after ascertaining that it has such con-
flicting interest, either eliminate such conflicting interest
or resign in the manner and with the effect specified in
Section 9.09.

(b) In the event that the Trustee shall fail to comply
with the provisions of Section 9.07(a) the Trustee shall,
within ten days after the expiration of such 90-day
period, transmit notice of such failure to the holders of
the Trust Certificates in the manner and to the extent pro-
vided in Section 8.04(¢) with respect to reports pursuant
to Section 8.04(a).

(c¢) For the purposes of this Section 9.07 the Trustee
shall be deemed to have a conflicting interest if
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(1) the Trustee is trustee under another indenture
under which any other securities, or certificates of in-
terest or participation in any other securities, of the
Company are outstanding, unless such other indenture
is a collateral trust indenture under which the only
collateral consists of Trust Certificates issued under this
Agreement, provided that there shall be excluded from
the operation of this paragraph any indenture or inden-
tures under which other securities, or certificates of
interest or participation in other securities, of the Com-
pany are oufstanding, if the Company shall have sus-
tained the burden of proving, on application to the Com-
mission and after opportunity for hearing thereon, that
trusteeship under this Agreement and such other inden-
ture or indentures is not so likely to involve a material
conflict of interest as to make it necessary in the public
interest or for the protection of investors to disqualify
the Trustee from acting as such under one of such
indentures;

(2) the Trustee or any of its directors or executive
officers is an obligor upon the Trust Certificates or an
underwriter for the Company;

(3) the Trustee directly or indirectly controls or is
directly or indirectly controlled by or is under direct or
indireet common control with the Company or an under-
writer for the Company;

(4) the Trustee or any of its directors or executive
officers is a director, officer, partner, employee, ap-
pointee, or representative of the Company, or of an
underwriter (other than the Trustee itself) for the Com-
pany who is currently engaged in the business of under-
writing, except that (i) one individual may be a director
or an executive officer, or both, of the Trustee and a
director or an executive officer, or both, of the Company,
but may not be at the same time an executive officer of
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*both the Trustee and the Company, (ii) if and so long
‘as-the number of directors:of ‘thé Trustee in-office is

more than nine, one additional individual ‘may be a
director or an executive officer, or both, of the"Trustee
and a director ‘of the Company ard (iii): the Trustee

", may be designated by the Company_.or by any under-

writer for the Company to act in the capacity of transfer
agent, registrar, custodian, paying agent, fiscal agent,
escrow agent, or depositary, or in any other similar

- capacity, or, subject to the provisions of Section

9.07(e) (1), to act as trustee, whether under an inden-
ture or otherwise;

(5) 10% or more of the voting securities of the Trus-
tee is beneficially owned either by the Company or by
any director, partner, or executive officer thereof, or
20% or more of such voting securities is beneficially
owned, collectively, by any two or more of such persons;
or 10% or more of the voting securities of the Trustee
is beneficially owned either by an underwriter for the
Company or by any director, partner, or executive offi-
cer thereof, or is beneficially owned, collectively, by any
two or more such persons;

(6) the Trustee is the beneficial owner of, or holds
as collateral security for an obligation which is in de-
fault, (i) 5% or more of the voting securities, or 10%
or more of any other class of security, of the Company,
not including the Trust Certificates and securities issued
under any other indenture under which the Trustee is
also trustee or (ii) 10% or more of any class of security
of an underwriter for the Company;

(7) the Trustee is the beneficial owner of, or holds
as collateral security for an obligation which is in de-
fault, 5% or more of the voting securities of any person
who, to the knowledge of the Trustee, owns 10% or more
of the v'ot'ing'securities ‘of, or controls .directly or indi-
rectly or is 'under direct or-indireet ‘common control
with, the Company;
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.(8) the Trustee is the beneficial owner of, or holds as
. collateral security for an obligation which is in default,
- 10% .or more of any eclass of security of any person who,
to the knowledge of the Trustee, owns 50% or more of
the voting securities of-the Company; or.

(9) tHe Trustee o¥is; on May 15th'in’any calendar
" year, in the capacity of exccutor, administrator, testa-
mentary or inter vivos trustee, guardian, committee or
conservator, or in any other similar capacity, an aggre-
gate of 25% or more of the voting securities, or of any
class of security, of any person, the beneficial ownership
of a specified percentage of which would have constituted
a conflicting interest under Section 9.07(e) (6), (7) or
(8). As to any such securities of which the Trustee
acquired ownership through becoming executor, ad-
ministrator, or testamentary trustee of an cstate which
included them, the provisions of the preceding sentence
shall not apply, for a period of two years from the date
of such acquisition, fo the extent that such securities
included in such estate do not exceed 25% of such voting
securities or 25% of any such class of security. Promptly
after May 15th in each calendar year, the Trustee shall
make a check of its holdings of such securities in any of
the above-mentioned capacities as of such May 15th.
If the Company fails to make payment in full of the
rentals payable hereunder in respect of the principal of
or interest on any of the Trust Certificates when and as
the same become due and payable, and such failure con-
tinues for 30 days thereafter, the Trustee shall make a
prompt check of its holdings of such securities in any of
the above-mentioned capacities as of the date of the ex-
piration of such 30-day period, and after such date, not-
withstanding the foregoing provisions of this paragraph,
all such securities so held by the Trustee, with sole or
;joint control over such securities vested in it, shall, but
only so long as such failure shall continue, be consuiered

- .as thongh. beneficially .owned by the Trustee for the

purposes of Section 9.07(c) (6), (7) and (8).
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The specification of percentages in Section 9.07(¢) (5) to
(9), inclusive, shall not be construed as indicating that the
ownership of such percentages of the securities of a person
is or is not necessary or sufficient to constitute direct or
indirect control for the purposes of Section 9.07(e) (3)
or (7).

For the purposes of Section 9.07(c) (6), (7), (8) and
(9) only, (i) the terms ‘‘security’’ and ‘‘securities’’ shall
include only such securities as are generally known as
corporate securities, but shall not include any note or other
evidence of indebtedness issued to evidence an obligation
to repay moneys lent to a person by one or more banks,
trust companies or banking firms, or any certificate of
interest or participation in any such note or evidence of
indebtedness; (ii) an obligation shall be deemed to be in
default when a default in payment of principal shall have
continued for 30 days or more and shall not have been
cured; and (iii) the Trustee shall not be deemed to be the
owner or holder of (x) any security which it holds as
collateral security, as trustee or otherwise, for an obliga-
tion which is not in defaunlt as defined in clause (ii) above,
or (y) any security which it holds as collateral security
under this Agreement, irrespective of any default here-
under, or (z) any security which it holds as agent for
collection, or as custodian, escrow agent, or depositary,
or in any similar representative capacity.

Except as provided above, the word ‘‘security’’ or
‘‘gecurities’’ as used in this Agreement shall mean any
equipment trust certificate, note, stock, treasury stock,
bond, debenture, evidence of indebtedness, certificate of
interest or participation in any profit-sharing agreement,
collateral-trust certificate, preorganization ecertificate or
subscription, transferable share, investment contract, vot-
ing-trust certificate, certificate of deposit for a security,
fractional undivided interest in oil, gas, or other mineral
rights, or, in general, any interest or instrument commonly
known as a ‘‘security’’, or any certificate of interest or
participation in, temporary or interim certificate for, re-
ceipt for, guarantee of, or warrant or right to subseribe
to or purchase, any of the foregoing.
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(d) For the purposes of this Seetion 9.07:

(1) The term ‘‘underwriter’’ when used with refer-
ence to the Company shall mean every person who,
within three years prior to the time as of which the
determination is made, has purchased from the Company
with a view to, or has offered or sold for the Company
in connection with, the distribution of any security of
the Company outstanding at such time, or has partici-
pated or has had a direct or indirect participation in
any such undertaking, or has participated or has had a
participation in the direct or indirect underwriting of
any such undertaking, but such term shall not include
a person whose interest was limited to a commission
from an underwriter or dealer not in excess of the usual
and customary distributors’ or sellers’ commission.

(2) The term ‘‘director’’ shall mean any director
of a corporation, or any individual performing similar
functions with respect to any organization whether incor-
porated or unincorporated.

(3) The term ‘‘person’’ shall mean an individual, a
corporation, a partnership, an association, a joint-stock
company, a trust, an unincorporated organization, or a
government or political subdivision thereof. As used
in this paragraph (3), the term ‘‘trust’’ shall include
only a trust where the interest or interests of the bene-
ficiary or beneficiaries are evidenced by a security.

(4) The term ‘‘voting security’’ shall mean any
security presently entitling the owner or holder thereof
to vote in the direction or management of the affairs of
a person, or any security issued under or pursuant to
any trust, agreement or arrangement whereby a trustee
or trustees or agent or agents for the owner or holder
of such security are presently entitled to vote in the
direction or management of the affairs of a person.

(5) The term ‘‘Company’’ shall mean any obligor
upon the Trust Certificates.
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(6) The term ‘‘executive officer’’-shall' mean the
president, .every vice-president, every trust officer, the
cashier, the secretary, and the treasurer.of-a-corpora-

., ton, and any individual customarily performing similar
. __:functlons with_ respect to any, orgamzatlon whether in-

cha1rman of the board of d.u'ectorl

The percentages of voting securities and other securities
specified in this Section 9.07 shall be calculated in accord-
ance with the following provisions:

(A) A specified percentage of the voting securities
of the Trustee, the Company or any other person
referred to in this Section 9.07 (each of whom is referred
to as a.‘‘person”’ in this paragraph) means such amount

_ of the outstanding voting securities of such person as
entitles the holder or holders thereof to cast such speei-
fied percentage of the aggregate votes which the holders

. of all the outstanding voting securities of siuch person
are entitled to cast in the direction or management of
the affairs of such person.

(B) A specified percentage of a class of securities
of -a person means such percentage of the aggregate
amount of securities of the class outstanding.

(C) The term ‘‘amount’’, when used in regard to

- securities, means the principal amount if relating to

evidences of indebtedness, the number of shares if relat-

ing to.capital shares, and the number. of units if relating
_to any other kind of security.

. (D) The term ‘‘outstanding’’ means issued and not
* held by or for the account of the issuer. The following
securities shall not be deemed outstanding ‘within the

. -meanmg of this deﬁn1t1on

(1) secuntlel of an issuer held in & sxnkmg fund
relatlng to securltles of the 1ssuer ' of the same class 3

(i) secur1t1es of an 1ssuer held ina sm]nng fund
. relatmg to another cla.ss of seeunt1es of the i 1ssuer,
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if the obligation evidenced by such other class of
securities is not in:default as to prmclpal or interest
or. otherwise; .

(iii) seeur1t1es pledged by the Jissher thereof as
sectirity for an obhgatmn of the issuér not in default
as to prmclpal or-interest or-otherwise; and

(iv) securities held in escrow if placed i in escrow
by the issuer thereof;

provided, however, that any voting securities of an
issuer shall be deemed outstanding if any person other
than the issuer is entitled to exercise the voting rights
thereof.

(E) A security shall be deemed to be of the same
class as another security if both securities confer upon
the holder or holders thereof substantially the same
rights and privileges; provided, however, that, in the
case of secured evidences of indebtedness, all of which
are issued under a single indenture, differences in the
interest rates or maturity dates of various series thereof
shall not be deemed sufficient to constitute such series
different classes; and provided, further, that, in the case
of unsecured evidences of indebtedmess, differences in
the interest rates or maturity dates thereof shall not be
deemed sufficient to constitute them securities of differ-
ent classes, whether or not they are issued under a single
indenture.

Secrion 9.08. Persons Eligible for Appointment as
Trustee. There shall at all fimes be a Trustee hereunder
which shall be a corporation organized and doing business
under the laws of the United States of America or of the
State of Illinois or of the State of New York, having its
principal office and place of business in the City of Chicago,
State of Illinois, or in the Borough of Manhattan, City
and State of New York, havmg a combined capital and
surplus of at least $10 000,000, and which is authorized
under such laws to exercise corporate trust powers and
is subject to supervision or examination by federal or state
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authority. If such eorporation publishes reports of condi-
tion at least annually, pursuant to law or to the require-
ments of the aforesaid supervising or examining aunthority,
then for the purposes of this Section 9.08, the combined
capital and surplus of such corporation shall be deemed
to be its combined capital and surplus as set forth in its
most recent report of condition so published. In case at
any time the Trustee shall cease to be eligible in accordance
with the provisions of this Section 9.08, the Trustee shall
resign immediately in the manner and with the effect speci-
fied in Seetion 9.09.

SecrioNn 9.09. Resignation and Removal; Appointment
of Successor Trustee. (a) The Trustee may at any time
resign by giving written notice of resignation to the Com-
pany and by mailing notice of resignation to all holders of
Trust Certificates at their last addresses appearing on the
registry books. Upon receiving such notice of resignation,
the Company shall promptly appoint a successor trustee
by written instrument, in duplicate, executed by order of
the Board of Directors of the Company, one copy of which
instrument shall be delivered to the Trustee so resigning
and one copy to the successor trustee. If no successor
trustee shall have been so appointed and have accepted
appointment within 30 days after the giving of such notice
of resignation, the resigning trustee may petition any court
of competent jurisdiction for the appointment of a succes-
sor trustee, or any holder of a Trust Certificate who has
been a bona fide holder of a Trust Certificate or Trust Cer-
tificates for at least six months may, subject to the provi-
sions of Section 6.11, on behalf of himself and all others
similarly situated, petition any such court for the appoint-
ment of a successor trustee. Such court may thereupon,
after such notice, if any, as it may deem proper and pre-
scribe, appoint a successor trustee.

(b) In case at any time any of the following shall occur:

(1) the Trustee shall fail to comply with the provi-
sions of Section 9.07(a) after written request therefor



9.00
11

by the Company or by any holder of a Trust Certificate
who has been a bona fide holder of a Trust Certificate or
Trust Certificates for at least six months, or

(2) the Trustee shall cease to be eligible in accord-
ance with the provisions of Section 9.08 and shall fail
to resign after written request therefor by the Company
or by any such holder of a Trust Certificate, or

(3) the Trustee shall become incapable of acting, or
shall be adjudged a bankrupt or insolvent, or a receiver
of the Trustee or of its property shall be appointed,
or any public officer shall take charge or control of
the Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation,

then, in any such case, the Company may remove the Trus-
tee and appoint a successor trustee by written instrument,
in duplicate, executed by order of its Board of Directors,
one copy of which instrument shall be delivered to the Trus-
tee so removed and one copy to the successor trustee, or,
subject to the provisions of Seection 6.11, any holder of a
Trust Certificate who has been a bona fide holder of a
Trust Certificate or Trust Certificates for at least six
months may, on behalf of himself and all others similarly
situated, petition any court of competent jurisdietion for
the removal of the Trustee and the appointment of a sue-
cessor trustee. Such court may thereupon, after such notice,
if any, as it may deem proper and preseribe, remove the
Trustee and appoint a successor trustee.

(¢) The holders of a majority in aggregate principal
amount of the Trust Certificates at the time outstanding
may at any time remove the Trustee and appoint a sue-
cessor trustee by delivering to the Trustee to be removed,
to the successor trustee so appointed and to the Company
the evidence provided for in Seetion 10.01 of the action
taken by the holders of the Trust Certificates.

(d) Any resignation or removal of the Trustee and ap-
pointment of a successor trustee pursuant to any of the
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provisions- of this Section 9.09 shall become effective-upon
acceptance -of -appointment.by the successor trustee as pro-
vided in Seetion 9.10. I

Sno'nox 9. 10 Acceptance of Appomtment by Succes-
sor Trustee Any shecéssor "trustee appomted as, prov1ded
in Sectlon 9.09 shall execute, acknowledge and deliver to
the Company and to its predecessor trustee an instroment
accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any
further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its prede-
cessor hereunder; but, nevertheless, on the written request
of the Company or of the successor trustee, upon payment
of its charges then unpaid, the trustee ceasing to act shall
execute and deliver an instrument transferring to such suec-
cessor trustee all the rights and powers of the. frustee so
ceasing to act. Upon request of any such successor trustee,
the Company shall execute any and all instruments in writ-
ing for more fully and certainly vesting in and confirming
to such successor trustee all such rights and powers. Any
trustee ceasing to act shall, nevertheless, retain a lien upon
all property or funds held or collected by such trustee to
secure any amounts then due it pursuant to the provisions
of Section 9.06.

No successor trustee shall accept appointment as pro-
vided in this Section 9.10 unless at the time of such accept-
ance such successor trustee shall be qualified under the
provisions of Section 9.07 and eligible under the provisions
of Section 9.08.

- Upon acceptance of appointment by a successor trustee
as provided in this Section 9.10, the Company shall mail
notice of.the succession:of such trustee hereunder to the
holders of the'Trust Certificates at their last addrésses -ap-
pearing upon the registry books. If theé Compairy fails to
mail such notice within:ten days after scseptanée- of: ap-
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pointment by the successor-trustee, the successor trustee
shall cause such notice-to be mailed at the expense of the
Company. LoLlov s o

.. Seorroy 911, Merger or Consolidation ..of Trustee.
Any corporatlon mto Whmh the Trustee may "be merged or
converted or with which it may be consoliddted, or any
corporatmn resulting from any merger or conversion or
consolidation to which the Trustee shall be a party, or any
corporation succeeding to the corporate trust business of
the Trustee, shall be the successor of the Trustee hereunder,
provided such corporation shall be qualified under the pro-
visions of Section 9.07 and eligible under the provisions
of Section 9.08, without the execution or filing of any paper
or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

Secrion 9.12. Preferential Collection of Claims
Against the Company. (a) Subject to the provisions of
Section 9.12(b), if the Trustee shall be or shall become a
creditor, directly or indirectly, secured or unsecured, of the
Company within four months prior to a default, as defined
in Section 9.12(c), or subsequent to such a default, then,
unless and until such default shall be cured, the Trustee
shall set apart and hold in a special account for the benefit
of the Trustee individually, the holders of the Trust Certifi-
cates and the holders of other indenture securities (as
defined in Section 9.12(e¢)):

(1) an amount equal to any and all reductions in the
amount due and owing upon any eclaim as such creditor
in respect of principal or interest, effected after the be-
ginning of such four-months’ period and valid as against

. the Company and its other creditors, except any such
reduection. resulting from the receipt or disposition of
any property described in Section 9.12(a)(2), or from
the exercise of any right of set-off which the ‘Trustee:

. could have exercised if a petition in.bankruptey had

. been filed by or against the Company unon: the -date of
such default; and
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(2) all property received by the Trustee in respect
of any claim as such creditor, either as security therefor,
or in satisfaction or composition thereof, or otherwise,
after the beginning of such four-months’ period, or an
amount equal to the proceeds of any such property, if
disposed of, subject, however, to the rights, if.any, of the
Company and its other creditors in such property or
such proceeds.

Nothing herein contained, however, shall affect the right
the Trustee

(A) to retain for its own account (i) payments made
on account of any such claim by any person (other than
the Company) who is liable thereon, and (ii) the pro-
ceeds of the bona fide sale of any such claim by the
Trustee to a third person, and (iii) distributions made
in cash, securities, or other property in respect of claims
filed against the Company in bankruptey or receivership
or in proceedings for reorganization pursuant to the
Bankruptcy Act or applicable state law:

(B) to realize, for its own account, upon any prop-
erty held by it as security for any such claim, if such
property was so held prior to the beginning of such
four-months’ period;

(C) to realize, for its own account, but only to the
extent of the claim hereinafter mentioned, upon any
property held by it as security for any such claim, if
such claim was created after the beginning of such four-
months’ period and such property was received as secur-
ity therefor simultaneously with the creation thereof,
and if the Trustee shall sustain the burden of proving
that at the time such property was so received the
Trustee had no reasonable cause to believe that a default
as defined in Section 9.12(¢) would occur within four
months; or

(D) to receive payment on any claim referred to in
paragraph (B) or (C), against the release of any prop-
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erty held as security for such claim as provided in
paragraph (B) or (C), as the case may be, to the extent
of the fair value of such property.

For the purposes of paragraphs (B), (C) and (D),
property substituted after the beginning of such four-
months’ period for property held as security at the time of
such substitution shall, to the extent of the fair value of the
property released, have the same status as the property
released, and, to the exient that any claim referred to in
any of such paragraphs is created in renewal of or in sub-
stitution for or for the purpose of repaying or refunding
any pre-existing claim of the Trustee as such creditor, such
claim shall have the same status as such pre-existing claim.

If the Trustee shall be required to account, the funds
and property held in such special account and the proceeds
thercof shall be apportioned between the Trustee, the
holders of the Trust Certificates and the holders of other
indenture securities in such manner that the Trustee, the
holders of the Trust Certificates and the holders of other in-
denture securities realize, as a result of payments from such
special account and payments of dividends on claims filed
against the Company in bankruptcy or receivership or in
proceedings for reorganization pursuant to the Bankruptey
Act or applicable state law, the same percentage of their
respective claims, figured before crediting to the claim of
the Trustee anything on account of the receipt by it from
the Company of the funds and property in such special
account and before crediting to the respective claims of
the Trustee, the holders of the Trust Certificates and the
holders of other indenture securities dividends on claims
filed against the Company in bankruptey or receivership or
in proceedings for reorganization pursuant to the Bank-
ruptey Act or applicable state law, but after crediting
thereon receipts on account of the indebtedness represented
by their respeetive claims from all sources other than from
such dividends and from the funds and property so held
in such special acconnt. As used in this paragraph, with
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respect to any claim, the term ‘‘dividends’’ shall include
any distribution with respect to such claim, in bankruptey
or receivership or in proceedings for reorganization pur-
suant to the Bankruptcy Act or applicable state law,
whether such distribution is made in cash, securities, or
other property, but shall not include any such distribution
with respect to the secured portion, if any, of such claim,
The court in which such bankruptey, receivership, or pro-
ceedings for reorganization is pending shall have juris-
diction (i) to apportion between the Trustee, the holders of
the Trust Certificates and the holders of other indenture
securities, in accordance with the provisions of this para-
graph, the funds and property held in such special account
and the proceeds thereof, or (ii) in lieu of such apportion-
ment, in whole or in part, to give to the provisions of this
paragraph due consideration in determining the fairness of
the distributions to be made to the Trustee, the holders of
the Trust Certificates and the holders of other indenture
securities with respect to their respective claims, in which
event it shall not be necessary to liquidate or to appraise
the value of any securities or other property held in such
special account or as security for any such claim, or to make
a specific allocation of such distributions as between the
secured and unsecured portions of such claims, or otherwise
to apply the provisions of this paragraph as a mathematical
formula.

Any Trustee who has resigned or been removed after
the beginning of such four-months’ period shall be subject
to the provisions of this subsection (a) as though such
resignation or removal had not occurred. If any Trustee
has resigned or been removed prior to the beginning of such
four-months’ period, it shall be subject to the provisions of
this subsection (a) if and only if the following conditions
exist:

(i) the receipt of property or reduction of claim,
which would have given rise to the obligation to account,
"if such Trustee had continued as trustee, occurred after
the beginning of such four-months’ period; and
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(ii) such receipt of property or reduction of claim
occurrvd within four months after such resignation or
removal.

(b) There shall be excluded from the operation of Sec-
tion 9.12(a) a creditor relationship arising from

(1) the ownership or acquisition of securities issued
under any indenture, or any security or securities having
a maturity of one year or more at the time of acquisition
by the Trustee;

{2) advances authorized by a receivership or bank-
ruptey court of competent juriadiction, or by this Agree-
ment, for the purpose of preserving any property which
shall at any time be subject to this Agreement or of
discharging tax liens or other prior liens or encum-
brances thereon, if notice of such advance and of the
circumstances surrounding the making thereof is given
to the helders of the Trust Certificates at the time and
in the manner provided in this Agreement;

(3) disbursements made in the ordinary course of
business in the capacity of trustee under an indenture,
transfer agent, couversion agent, registrar, custodian,
paying agent, fiscal agent or depositary, or other similar
capacity;

(4) an indebtedness created as a result of services
rendered or premises rented ; or an indebtedness ereated
as a result of goods or securities sold in a cash trans-
action as defined in Section 9.12(c);

(6) the ownership of stock or of other securities of
a corporation organized under the provisions of section
25(a) of the Federal Reserve Aect, as amended, which
is directly or indirectly a ereditor of the Company; or

(6) the acquisition, ownership, acceptance or nego-
tiation of any drafts, bills of exchange, aceceptances, or
obligations which fall within the classifieation of self-
liguidating paper as defined in Section 9.12(c).
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(c) As used in this Séction 9.12:

(1) The term ‘‘default’’ shall mean any fallure to
‘make payment in full of the principal of ot 1ntereat on
,any of ‘the Trust’ Certlﬁcates or upon the other mdenture
“securities ‘When #nd as’ such’ pr1nclpa1 or mterest be-
comes due and payable.

(2) The term ‘‘other indenture securities’’ shall
mean securities upon which the Company is an obligor
(as defined in the Trust Indenture Act of 1939) out-
standing under any other indenture (i) under which
the Trustee is also trustee, (ii) which contains provi-
sions substantially similar to the provisions of this
Section 9.12, and (iii) under which a default exists at
the time of the apportionment of the funds and property
held in such special account.

(3) The term ‘‘cash transaction’’ shall mean any
transaction in which full payment for goods or securities
sold is made within seven days after delivery' of the
goods or securities in currency or in checks or other
orders drawn upon banks or bankers and payable upon
demand,

(4) The term ‘‘self-liqnidating paper’’ shall mean
any draft, bill of exchange, acceptance or obligation
which is made, drawn, negotiated or incurred by the
Company for the purpose of financing the purchase,
processing, manufacturing, shipment, storage or sale
of goods, wares or merchandise and which is secured by
documents evidencing title to, possession of, or a lien
upon, the goods, wares or merchandise or the receiv-
ables or proceeds arising from the sale of the goods,
wares or merchandise previously constituting the secur-
ity, provided the security is received by the Trustee
simultaneously with the creation of the creditor relation-

: ,ship with the. Conipariy arising from the making, ‘draw-
. ing, negotiating. or-‘incurring of the draft + bill ' of
, .exchange, acceptance or: obhgatlon RS B .

" (8) The term “‘Company’’ shall mean any obligor
upon the Trust Certificates.
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Section 9.13. Paying Agents. (a) Whenever the Trus-
tee shall appoint a paymg agent other than the Company,
it will cduse such paymg agent to exccute and dehver to
the Trustee an mstrument in which such agent shall agree
w1th the’ Trustee, pubJect to the prov1s1ons of thls Sec-
tion 913, " - ' o

(1) that it will hold all sums held hy if as such agent
for the payment of the principal of or interest on the
Trust Certificates (whether such sums have been paid to
it by the Company or by any other obligor on the Trust
Certificates) in trust for the benefit of the holders of the
Trust Certificates and will notify the Trustee of the
receipt of sums to be so held, and

(2) that it will give the Trustee notice of any failure
by the Company (or by any other obligor on the Trust
Certificates) to make any payment of the prineipal of
or interest on the Trust Certificates when the same shall
be due and payable.

(b) If the Company shall act as paying agent for the
Trustee, it will, on or before each due date of the principal
of or interest on the Trust Certificates, set aside, segregate
and hold in trust for the benefit of the holders of the Trust
Certificates a sum sufficient to pay such principal or interest
so becoming due. The Company will promptly notify the
Trustee of any failure to take such action.

ARTICLE TEN

CoxceanmNg THE Houpers oF TrusT CERTIFICATES

Secrion 10.01. Ewvidence of Action Taken by Holders
of Trust Certificates. Whenever in this Agreement it is
provided that the holders of.a specified percentage in aggre-
gate principal amount of the:Trust Certificates may take
any action (including the making of any demand or request,
the giving of any notice, consent or waiver or the taking
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of any other action), the fact that at the time of taking any
such action the holders of such specified percentage have
joined therein may be evidenced (a) by any instrument or
any numbér of instruments of similar tenor executed by
holders of Trust Certificates in person or by agent or proxy
appointed in writing, or (b) by the record of the holders of
Trust Certificates voting in favor thereof at any meeting of
holders of Trust Certificates duly called and held in aceord-
ance with the provisions of Article Eleven, or (¢) by a com-
bination of such instrument or instruments and any such
record of such a meeting of holders of Trust Certificates.

Sectioxn 10.02. Proof of Execution of Instruments and
of Holding of Trust Certificates. Subject to the provisions
of Sections 9.02 and 11.05, proof of the execution of any
instrument by a holder of Trust Certificates or his agent
or proxy and proof of the holding by any person of any of
the Trust Certificates shall be sufficient if made in the fol-
lowing manner:

The fact and date of the execution by any such person
. of any instrument may be proved by the certificate of any
notary public or other officer of any jurisdietion within the
United States of America authorized to take acknowledg-
ments of deeds to be recorded in such jurisdietion that the
person executing such instrument acknowledged to him the
execution thereof, or by an affidavit of a witness to such exe-
cution sworn to before any such notary or other such officer,
or a guarantee of the signature of such person by a mem-
ber of the New York Stock Exchange.

The ownership of Trust Certificates may be proved by
the register of such Trust Certificates or by a certificate of
the registrar thereof.

The Trustee may require such additional proof of any
matter referred to in this Section 10.02 as it shall deem
necessary.

The record of any meeting of holders of Trust Certif-
icates shall be proved in the manner provided in Section
11.06.
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Seorion 10.03. Trust Certificates Owned by Company
Deemed Not Outstanding. In determining whether the hold-
ers of the requisite principal amount of the Trust Certifi-
cates have concurred in any direction, request or consent
under this Agreement, Trust Certificates which are owned
by the Company or by any other obligor on the Trust Cer-
tificates or by any Affiliate of the Company or any such
other obligor shall be disregarded, except that for the pur-
pose of determining whether the Trustee shall be protected
in relying on any such direction, request or consent, only
Trust Certificates which the Trustee knows are so owned
shall be disregarded.

Secrion 10.04. Right of Revocalion of Action Taken.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 10.01, of the taking of any
action by the holders of the percentage in aggregate prin-
cipal amount of the Trust Certificates specified in this
Agreement in connection with such action, any holder of a
Trust Certificate the serial number of which is shown by
the evidence to be included in the Trust Certificates the
holders of which have consented to such action may, by filing
wriften notice with the Trustee at its Corporate Trust
Office and upon proof of holding as provided in Section
10,02, revoke such action so far as concerns such Trust
Certificate. Except as aforesaid any such action taken by
the holder of any Trust Certificate shall be conclusive and
binding upon such holder and upon all future holders and
owners of such Trust Certificate and of any Trust Certifi-
cafe issued in exchange or substitution therefor, irrespec-
tive of whether or not any notation in regard thereto is
made upon such Trust Certificate. Any action taken by the
holders of the percentage in aggregate principal amount of
the Trust Certificates specified in this Agreement in con-
nection with such action shall be conclusive and binding
upon the Company, the Trustee and the holders of all the
Trust Certificates.
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SR ARTICLE ELEVEN

) annes oF HoLDERS oF TrusT CnnrmmAms .-

Sncnon 11 01. Purposes for thh Meetmys -of
Holders of Trust Certzﬁcates ‘May Be Called. .- A, meetmv i
of holders:of Trust Cerfificates may be called at any-time- . -
and from. fime to time pursuant to the provisions -of thia
Article Eleven for any of the following purposes:

(a) to give any notice to the Company or to the
Trustee, or to give any directions to the Trustee or to
waive any default hereunder and its consequences, or to
take any other action authorized to be taken by holders
of Trust Certificates, pursuant to any of the provisions
of Article Six;

(b) to remove the Trustee and appoint a suceessor
trustee pursuant to the provisions of Section 9.09; or

(¢) to take any other action authorized to be taken
by or on behalf of the holders of any specified aggregate
principal amount of the Trust Certificates under any
other provision of this Agreement or under applicable
law.

Secrion 11.02. Call of Meetings by Trusiee. The
Trustee may at any time call a meeting of holders of Trust
Certificates to take any action specified in Section 11.01,
to be held at such time and at such place in the City of
Chicago, State of Illinois, or in the Borough of Manhat-
tan, City and State of New York, as the Trustee shall de-
termine. Notice of every meeting of the holders of Trust
Certificates, setting forth the time and the place of such
meeting and in general terms the action proposed to be
taken at such meeting, shall be mailed by the Trustee at
least 30-days prior to such meeting to the holders of the
Trust -Certificates at their last addresses appearmg upon
the reglstry bOOkl .

Smcnox '11 03 Company amd H olders of Trust. Certzﬁ-»
cates May Call Meeting. In case at any time the Company,



1103, 11.04, 11,05
83

pursuant to a resolution of its Board of Directors, or the
holders of at least 10% in aggregate principal amount of
the Trust Certificates then outstanding, shall have re-
quested the Trustee to call a meeting of holders of Trust
Certificates to take any action authorized in Section 11.01,
by written request-setting forth' in reasonable -detail the
action proposed to be taken at the meeting, and the Trustee
shall not have mailed notice of such mceting within 20 days
after receipt of such requesi, then the Company or the
holders of the Trust Certificates in the amount above speci-
fied may determine the time and the place in the City of
Chicago, State of Illinois, or in the Borough of Manhattan,
City and State of New York, for such meeting and may call
such meeting by mailing notice thereof as provided in
Section 11.02.

Seorion 11.04. Persons Entitled to Vole at Meeting.
To be entitled to vote at any meeting of holders of Trust
Certificates a person shall (a) be a holder of one or more
Trust Certificates or (b) be a person appointed by an in-
strument in writing as proxy by a holder of one or more
Trust Certificates. The only persons who shall be entitled
to be present or to speak at any meeting of the holders of
the Trust Certificates shall be the persons entitled to vote
at such meeting and their counsel and any representatives
of the Trustee and its counsel and any representatives of
the Company and its counsel.

Secrion 11.05. Determination of Voting Rights; Con-
duct and Adjournment of Meeting. Notwithstanding any
other provisions of this Agreement, the Trustee may make
such reasonable regulations as it may deem advisable for
any meeting of holders of the Trust Certificates, in regard
to proof of the appoiniment of proxies, and in regard to the
appointment and duties of inspectors of votes, the submis-
sion and examination of proxies and other .evidence of the
right to vote, and such other matters concerning the conduet .
of the meeting as it shall think fit. Except as otherwise per-
mitted or required by any such regulations, the holding of
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Trust Certificates shall be proved in the manner specified
in Section 10.02 and the appointment of any proxy shall
be proved in the manner specified in said Section 10.02 or
by having the signature of the person executing the proxy
witnessed or guaranteed by any bank, banker or frust com-
pany satisfactory to the Trustee.

The Trustee shall, by an instrument in writing, appoint
a temporary chairman of the meeting, unless the meeting
shall have been called by the Company or by holders of
the Trust Certificates as provided in Section 11.03, in which
case the Company or the holders of the Trust Certificates
calling the meeting, as the case may be, shall in like manner
appoint a temporary chairman. A permanent chairman
and a permanent secretary of the meeting shall be elected
by vote of the holders of a majority in principal amount
of the Trust Certificates represented at the meeting and
entitled to vote.

Subject to the provisions of Section 10.03, at any meet-
ing each holder of Trust Certificates or proxy shall be
entitled to one vote for each $1,000 principal amount of
Trust Certificates held or represented by him; provided,
however, that no vote shall be cast or counted at any meet-
ing in respect of any Trust Certificate challenged as not
outstanding and ruled by the chairman of the meeting to
be not ountstanding. The chairman of the meeting shall
have no right to vote except as a holder of Trust Certifi-
cates or proxy. Any meeting of holders of Trust Certifi-
cates duly called pursmant to the provisions of Section
11.02 or 11.03 may be adjourned from time to time, and
the meeting may be held as so adjourned without further
notice.

At any meeting of holders of Trust Certificates, the
presence of persons holding or representing Trust Certifi-
cates in an aggregate principal amount sufficient to take
action upon the business for the transaction of which such
meeting was called shall be necessary to constitute a quo-
rum; but, if less than a quorum be present, the persons
holding or representing a majority in aggregate principal
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amount of the Trust Certificates represented at the meeting
may adjourn such meeting with the same effect, for all
intenis and purposes, as though a quorum had been present.

Section 11.06. Counting Vote and Recording Action
of Meeting, The vote upon any resolution submitted to
any meeting of holders of Trust Certificates shall be by
written ballots on which shall be subseribed the signatures
of the holders of Trust Certificates or proxies and the
serial number or numbers of the Trust Certificates held or
represenled by them. The permanent chairman of the meet-
ing shall appoint two inspectors of votes who shall count
all votes cast at the meeting for or against any resolution
and who shall make and file with the secretary of the meet-
ing their verified written reports in duplicate of all votes
cast at the meeting. A record in duplicate of the proceed-
ings of each meeting of holders of Trust Certificates shall
be prepared hy the secrctary of the meeting, and there shall
he attached to said record the original reports of the in-
spectors of votes on any vote by ballot taken thereat and
affidavits by one or more persons having knowledge of
the facts, setting forth a copy of the notice of the meeting
and showing that said notice was mailed as provided in
Section 11.02. The record shall be signed and verified
by the affidavits of the permanent chairman and secretary
of the meeting, and one of the duplicates shall be delivered
to the Compauy and the other to the Trustee to be pre-
served by the Trustee, the latter to have attached thereto
the haliots voted at the meeting.

Any record so signed and verified shall be conclusive
evidence of the matters therein stated.

Secrion 11.07. Call of Meeting Not to Affect Rights of
Trustee and Holders of Trust Cerlificates, Nothing in this
Article Kleven contained shall be deemed or construed to
authorize or permit, by reason of any call of a meeting of
holders of Trust Certificates or any righis expressly or
impliedly ennferred hereunder to make such call. any hin-
drance or delay in the exercise of any right or rights con-
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ferred upon or reserved to the. Trustee or to the holders of

ment‘or ot‘ the Trnst Certlﬁcates )
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Seorion 12.01. Rights Confined to Parties and Holders.
Nothing expressed or implied herein is intended or shall be
construed to confer upon or to give to any person, firm or
corporation, other than the parties hereto and the holders
of the Trust Certificates, any right, remedy or claim under
or by reason of this Agreement or of any term, covenant
or condition hereof, and all the terms, covenants, condi-
tions, promises and agreements contained herein shall be
for the sole and cxclusive benefit of the parties hereto and
their successors and of the holders of the Trust Certificates.

Section 12.02. No Recourse. No recourse under any
obligation, covenant or agreement of this Agreement, or of
the guaranty endorsed on any Trust Cerlificate, shall be had
against any stockholder, officer or director of the, Company,
as such, by the enforcement of any assessment or by any
legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that
this Agreement and said guaranty are solely corporate
obligations, and that no personal liability whatever shall
attach to or be incurred by the stockholders, officers or
directors of the Company, as such, or any of them, under
or by reason of any of the obligations, covenants or agree-
ments contained in this Agreement or in said guaranty, or
implied therefrom, and that any and all personal liability,
either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is here-
by -expressly waived as a condition of and conmderatmn for
the executlon of th1s Agreement and sa1d guaranty

SEOTION 12.03. ‘Officers’ Certzﬁcates and Opzmons of
Counsel; Statements to Be Contained Therein. Upon any °
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apphcauon or demand by the Company to the Truatee to
take*any action under any of the | prov1s1ons ‘of th1s Agree-
ment (other than the issuance of Trust Certificates), the
Company shall furnish to the Trustee an Officers’ Certifi-
cate stating that all' conditions-preceédent provided for in
this Agreement relating to the proposed action have been
comphed with and an Opmlon of Counsel stating that in the
opinion of such counsel all such conditions precedent have
been complied with.

Kach certificate or opinion provided for in this Agree-
ment and delivered to the Trustee with respect to compli-
ance with a condition or covenant provided for in this
Agreement shall include (a) a statement that the person
making such certificate or opinion has read such condition
or covenant; (b) a brief statement as to the nature and
scope of the examination or investigation upon which the
statements or opinions contained in sueh ecertificate or
opinion are based; (¢) a statement that, in the opinion of
such person, he has made such examination or investigation
as is necessary to enable him to express an informed opinion
as to whether or not such condition or covenant has been
complied with; and (d) a statement as to whether or not
in the opinion of such person, such condition or covenant
has been complied with.

Secrion 12,04. Conflict of Any Provision of Agreement
with Trust Indenture Act of 1939. If and to the extent
that any provision of this Agreement limits, qualifies or
conflicts with another provision included in this Agreement
which is required to be included herein by any of scctions
310 to 317, mcluswe, of the Trust Indenture Aect of 1939
such required provision shall control.

Seorrow 12.05. Binding Upon, Assigns. Except as
otherwise provxded hereln, the provmlons of this.Agrec-:
ment shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and
asmgns. : -
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Secrion 12.06. No#ices. All demands, notices and
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered at
or mailed by registered mail to (a) in the case of the Com-
pany, 120 South Riverside Plaza, Chicago, Illinois 60680,
or such other address as may hereafter be furnished to the
Trustee in writing by the Company and (b) in the case of
the Trustee, 20 Pine Street, New York, New York 10015,
attention of Corporate Trustee Division, or such other ad-
dress as may hereafter be furnished to the Company in
writing by the Trustee. An affidavit by any person repre-
senting or acting on behalf of the Company or the Trustee,
as to such mailing, having the registry receipt attached,
shall be conclusive evidence of the giving of such demand,
notice or communication.

Section 12.07. Effect of Headings. The Article and
Section headings herein are for convenience only and shall
not affect the construction hereof.

Secrion 12.08. Counterpartis. This Agreement has
been simultaneously executed in several counterparts each
of which shall be deemed to be an original, and all such
counterparts shall together constitute but one and the same
instrument.

Section 12.09. Date Ezecuted. This Agreement shall
be deemed to have been executed on the date of the acknowl-
edgment thereof by the officer of the Trustee who signed it
on behalf of the Trustee.

Section 12.10. Governing Law. The provisions of this
Agreement, and all the rights and obligations of the parties
hereunder, shall be governed by the laws of the State of
New York.

In wirness wHEREOF, the Company and the Trustee
have caused their names to be signed hereto by their
respective officers thereunto duly aunthorized and their
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respective corporate seals, duly attested, to be hereunto
affixed as of the day and year first writfen.

CuEMICAL BANK

' Cofporate Trust Officer.

[CorroraTE SEAL]

Attest: 7
(e

Asgistant :S’ecretary.

OEnERAL AMERICAN TRANSPORTATION CORPORATION,

w el

Vice President.

_+ [ CorpoRATE SEAL]

Attest:’

Assistant Secretary.
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Couxnty or NEw YoRE,

On this/ d1 day of February, 1970, before me personally
appearedf, F, BADAMIto me personally known, who, being
by me duly sworn, says that he is a Corporate Trust Officer -
of Caemican Baxkg, that one of the seals affixed to the fore-
going instrument is the corporate seal of said bank, that
said instrument was signed and sealed on behalf of said
bank by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was
the free act and deed of said bank

Ll { foorine~

; Notary Public
[NoTariAL Sman] {/ JOHN L. BERVAR

State or NEw Yonx, } ass

Notary Public, State of New York
No. 41-5303890
Qualified in Queens County
Cert, filed with New York County
Jerm Expires March 30, 1970

State or New Yok, a8, 1
Couxnty or NEw YoRK,

On this 9th day of February, 1970, before me persona,lly;"-
appeared G. W. RorascHILD, to me personally known, who,
being by me duly sworn, says that he is a Vice President of:
GexeRAL AMERICAN TrANsporRTATION CORPORATION, that one, . .-
of the seals affixed to the foregoing instrument is the cor- ~
porate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by anthor-
ity of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.
&% Public

[Norariar, Sgav]

NN
Notazy pypy! ’:{U"Pny
,. No, ”3--’30‘.' \e“' York

MRS
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SCHEDULE A
DESCRIPTION OF TRUST EQUIPMENT

acity in
Quantity Class (a%llons Initialed and Car Numbers
2 Tank Cars AAR 204-W 24,000 GATX 93325-93326.
7 Tank Cars AAR 206-W 8,000 GATX 10669-10675.
5 Tank Cars AAR 206-W 20,000 GATX 11738-11742.
6 Tank Cars AAR 211A100-W-1 8,000 GATX 11279-11281, 11512-11514.
1 Tank Car AAR 211A100-W-1 20,000 GATX 10360.
3 Tank Cars DOT 103-W 12,500 GATX 66938-66940. -
10 Tank Cars DOT 103-W 20,000 GATX 92506-92515.
4 Tank Cars DOT 105A100-W 22,500 GATX 12810-12813.
10 Tank Cars DOT 105A300-W 18,700 GATX 19502-19504, 19506, 19509-19514.
12 Tank Cars DOT 105A500-W 17,300 GATX 68866-68867, 71390-71399.
7 Tank Cars DOT 105A500-W 18,500 GATX 97942-97948.
4 Tank Cars DOT 105A3500-W 19,700 GATX 66980-66982, 66984.
14 Tank Cars DOT 105A500-W 37,200 GATX 81664-81677.
71 Tank Cars DOT 111A100-W-1 8,000 GATX 19065-19066, 19070, 19074-19083,
70938-70944, 92548, 92800-92349.
92 Tank Cars DOT 111A100-W-1 10,000 GATX 66718, 66835-66837, 66844, 66864,
66866, 84900-84003, 86433-86434,
92381-92382, 92392 92400-92402
92404-92400, 92408 02424-92485,
93642-03644, 97949, 98445-98447.
10 Tank Cars DOT 111A100-W-1 10,500 GATX 97590-97599.
3 Tank Cars DOT 111A100-W-1 13,200 GATX 92092, 92096, 92098,
2 Tank Cars DOT 111A100-W-1 16,500 GATX 86547-86548.
259 Tank Cars DOT 111A100-W-1 20,000 GATX 66658, 66675, 66692, 66304, 66806,

66810-66811, 66821-66825, 66857-
66858, 66879, 66806-66898, 66918-
66921, 66927-66928, 66965-66967,
66991-66994, 67053, 67005-67099,
67112-67114, 67138-67159, 67181,
67202, 67462 69160, 69182-69187,
- 69443-60444, 70195-70199, 70217
70219, 72882-72890, 7289272808,
74075-74085, 81653-81662, 81682-
81683, 81685, 81687, 81694, 81715-
81721, 8529785298, 86549, B6868-
86871, 86074-86075, 87566-87568.
88103, 91984, 91087, 92516-92522,
92884, 92890, 92007, 92016, 93090-
93009, 93350-03358, 93339, 93360-
03380, 93382-03386. 93499, 93545-
03548, 93600-93601, 93603-93605,
93607, 93645-93649, 93673-93675,



Quantity
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12 Tank Cars
6 Tank Cars
6 Tank Cars
7 Tank Cars
1 Tank Car

23 Tank Cars

25 Tank Cars
7 Tank Cars

13 Tank Cars

32 Tank Cars

3 Tank Cars
2 Tank Cars
7 Tank Cars
111 Tank Cars

6 Tank Cars
53 Tank Cars

-3 Tank Cars
178 Tank Cars

32 Tank Cars. °
24 Tark Cars °

257 Tan.l:c Car.s'—'_ )
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SCHEDULE A —- (Continiied)

DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-2
DOT 111A100-W-2
DOT 111A100-W-2
DOT 111A100-W-5

DOT 111A100-W-6
DOT 111A60-W-1
DOT 111A60-W-1
DOT 111A60-W-1

DOT 111A60-W-1
DOT 111A60-W-1

DOT 111A60-W-1
DOT 111A60-W-1

DOT 111AG60AL-W

© :DOT 111A60AL-W

DOT H2A340-W

Capaclty in
Gallons

23,100
24,000
25,300
25,800
26,300
29,100

8,600
13,300
13,500
10,000

20,000
4,000
8,000

10,000

13,200
20,000

22,000
23,100

10,000
20,000

33,500

Imt:aled and Car Nu!nbers P
93698-93699 93850-93871, 93030- °

+ *93934; 93960-93967, 94020-94026,

94723, 94964-94965, 95607-95609,
95622-95623, 96347, 96972-96973,
97998-97999.

GATX 93825, 93827, 93828, 93830-93838.

GATX 71444-71449, .

GATX 97186-97191.

GATX 11051-11057.

GATX 67028. -

GATX 71530-71534, 92850-92867. -

GATX 93100-93124.

GATX 71369-71375.

GATX 66853-66855, 74290-74299..

GATX 92294-92318, 92320-92324,-92326-
92327

GATX 70900-70902.
GATX 91398-91399.
GATX 92542-92547, 92549.

GATX 10190, 10192-10193, 86437-86444
93225-93324.

GATX 93154-93155, 93157-93159, 93162.

GATX 10282—10284 19591-19596, 66943-
66944, 67071-67072, 88286-88292,
92043-92949, 93535 93543, 94010-
94019, 96348-96349, 96839-96843,

GATX 93467-93469.

GATX 66827-66828, 66886 69196, 70068-
70069, 70697-70699, 70967-70969,
71050-71054, 71450-71454, 71525-
71529, 75490-75499, 91287-91299,
92966-92975, 93006, 93008-93049,
93069, 93125-93149, 93183-03224,
94580-94586.

GATX 92262- 92293

GATX 13985- 13994 21667, 21670, 21672-
21675, 97192-97199.

GATX 23900-23910, 67011—67013 74086~
74095, 74153-74162, 74189-74198,
92677, 92679-92742, 92918-92942,
92950-92965, 93387-93462, 93950~
32239, 94365-94379, 94400-94403,




Quantity

9 Tank Cars'
29 Tank Cars:™” -~

1 Tank Car
6 Tank Cars
6 Tank Cars
4 Tank Cars
1 Tank Car
2 Tank Cars
3 Tank Cars
4 Tank Cars
4 Tank Cars
13 Tank Cars
20 Tank Cars
32 Tank Cars
18 Tank Cars
12 Tank Cars

69 Tank Cars

175 Tank Cars

20 Tank Cars

25 Tank Cars
13 Tank Cars
9 Tank Cars
562 Tank Cars

SCHEDULE A — (Continued)

Class

' DOT 112A340-

DOT 112A400-W

DOT 120A300-W
ICC 103-W

ICC 105A100-W
ICC 105A300-W
1CC 105A300-W
ICC 105A300-W
ICC 105A300-W
ICC 105A300-W
ICC 105A500-W
ICC 105A500-W
ICC 105A500-W
ICC 105A500-W
1CC 105A500-W
ICC 111A100-W-1

ICC 111A100-W-1

ICC 111A100-W-1

ICC 111A100-W-1

ICC 111A100-W-1
ICC 111A100-W-1
ICC 111A100-W-1
ICC 111A100-W-1

Capacity in
allons

35,300
33,500

34,000
12,500
22,500

2,400

4,400
11,200
18,700
25,600
10,600
10,800
17,000
17,300
18,500

8,000

10,000

13,200

15,800

18,000
18,300
19,600
20,000

Initialed and Car Numbers _
GATX 80775-80783, o
GATX 38557-38570, 38572-38574, 38576-
38587, -

GATX 11078.

GATX 11085-11090,

GATX 12802, 12804-12806, 12808-12809,
GATX 1051710518, 10750-10751.
GATX 10752.

GATX 10183-10184,

GATX 19505, 19507-19508.
GATX 11571-11574,

GATX 87096-87099,

GATX 26184-2619%,

GATX 8050-8069.

GATX 97954-97985.

GATX 15962-15979,

GATX 10389-10390 10585-10587, 19064,
19067-19069, 19071-19073.

GATX 5768-5778, 10745-10747, 11303-
11304, 92349-92380, 92383-92391, 92393
92399, 92403, 92407, 98443-98444, 98448,

GATX 10772-10776, 12325-12329, 38319-
38340, 92049, 92059-92091, 92093-
92095, 92097, 92099-92189, 93150-93153,
03156, 93160-93161, 93163-93169.

GATX 10367, 10892, 12038-12042, 87565,
92785-92796. T

GATX 19425-19449.
GATX 21635-21647,
GATX 12437-12445.

GATX 10086-10087, 10091, 10148, 10156,
10169-10171, 10359, 10407-10408
10496-10499, 10594-10598, 10676-
10680, 10691-10605, 10923-10926,

. 10982-10983 11022:11023, 11036~
11039, 1125111255, 11317-11318,
11327-11330, 11506-11507, 11516~
11518 11507-11509, 12190-12199,

2280-12286, 12839-12848, 13286-
13295 13658-13665,.14100-14107,
14200-14214, 18675-18684, 19380~



Quantity- 1t ”

A LT PR R I

2 Tank Cars
10 Tank Cars

81 Tank Cars .

3 Tank Cars
2 Tank Cars
2 Tank Cars
41 Tank Cars

54 Tank Cars

65 Tank Cars

22 Tank Cars
1 Tank Car
86 Tank Cars

10 Tank Cars
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SCHEDULE A — (Continued).

_.\ - -‘,: ;a._llcm

e g -
L PRY “.?‘-, TTh

LGN

ICC 111A100-W-1
ICC 111A100-W-1
1CC 111A100-W-2

ICC 111A100-W-2
ICC 111A100-W-5
ICC 111A100-W-6
ICC 111A60-W-1

ICC 111A60-W-1

I1CC 111A60-W-1

ICC 111A60-W-1
I1CC 111A60-W-1
ICC 111A60-W-1

ICC 111A60-W-1

Capacity in
Gallons®

TN

27,400
29,100
13,300

13,500
15,000
12,000

8,000

10,000

20,000

21,900
22,000
23,100

30,000

Initialed and Car Numbers::<t¢ .
119399, 19600-19609, 19617-19626, *1-

25500-25513, 34076-34077, 38183-
38196, 66603-66606, 66664-66665,
66685, 6665- 66697, 66700-66701
66813-66817, 66946-66947, 6863

7021570216, 71429-71436, 73200-
73204, 81678-81681, 81684, 81686,
81688-81693 81695-81699, 84688-
84699, 86496-86499, 88180-88194,
88196-88199, 88259:88262, 91949~
91983, 91985-91986, 91988-91999,

92190-92231, 92526-92535, 92868- ‘

92883, 92885-92889, 92891-92906,
92908-92913, 92917, 94722, 94724-
94738, 96343-06346, 96595-96599,
97015-97017, 97247-97249, 97560-
97589, 97889-97911, 98239-98249,
98297-98299, 98360-98364, 98449,
98500-98502, 98642-98646, 98661-
98668, 99442- 944

GATX 11101- 11102

GATX 13896-13905. *
GATX 10508-10509, 38341-38372,
97200-97246.

GATX 98048-98049, 98647.
GATX 10233-10234.

GATX 10172-10173.

GATX 10174-10175, 10195-10198,
10376-10379, 18003-18017, 55227,
55229, 55234-55242, 55244-55246,
55248-55249.

GATX 10191, 10194, 10507, 10920,
27363-27369, 91378-91397, 91944-
91946, 97120-97139.

GATX 10118, 10145-10147, 10166-

10167, 10290-10293, 1035010351,
10450-10451, 10466-10467, 10599,
10647, 10649, 10700-10702, 11900-
11903, 13550-13555, 14450-14454,
gg{g- 19561, 21595-21603, 94707-

GATX 38375-38396.

GATX 10127,

GATX 81426-81435, 93000-93005, 93007,
93050-93068, 9307093089, 93170-93182,
94717-04721, 96989-96994, 97140-97145.

GATX 12086-12095. .

Ih




Qmﬁty.f;r 3 hCEE -
8 Tank Cars :.

., o,

36 Tank Cars
221 Tank Cars

60 Tank Cars

2 Tank Cars

4 Tank Cars
15 Tank Cars

2 Tank Cars
76 Airslide Cars

1 Damage Free Cars

10 Hopper Cars

85 Dry-Flo Cars

3,266
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SCHEDULE ‘A — (Continued)

Capacity in
' Cﬂs_ Gallons Initialed and Car Numbers - -
;o ICC llq.f;pO_AL—W 20,000 G;l’lt;;{l 5242, 21663-21666, 21668-21669,

1CC 112A340-W 26,100 GATX 21955-21974, 98280-98295,

ICC 112A340-W 33,500 GATX,92232-92261, 92550-92676, 92678,
96693-96699, 96833-96838, 97162-97185,
97912-97941.

ICC 112A340-W 38,400 GATX 94652, 94654-94706, 98232-98237.

ICC 112A400-W 24,400 GATX 10344-10345.

ICC 112A400-W 33,500 GATX 38356, 38571, 38575, 38588.

ICC 114A340-W 19,100 GATX 81779-81793.

I1CC 120A300-W 34,000 GATX 11080-11081, -

LO 4,180 cu. ft. GACX 46347-46396, 46400-46414, 46416-
46420, 46422-46427.

RBL 4450 cu. ft. GARX 1968.

LO 4,750 cu. ft. GACX 40914-40923.

LO 5,700 cu. ft. DOWX 3112-3196.



